
BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

In re: Domestic Section 214 Application Filed For
Assignment of Assets of IDS Telcom, LLC to IDS
Telcom Corp.

WC Docket No. 05-70
Date: March 24,2005

RESPONSE TO MCG CAPITAL CORP., IDS TELCOM CORP., AND
IDS TELCOM LLC'S MARCH 22, 2005 MEMORANDUM CHALLENGING STANDING

PHYLLIS HEIFFER ("Heiffer"), by and through her undersigned counsel, hereby files

this response in opposition to MCG Capital Corporation ("MCG"), IDS Telcom Corp. ("New

IDS"), and IDS Telcom LLC's ("Old IDS") "Reply Comments of Applicants" filed on March 22,

2005, challenging Heiffer's standing to oppose the Application to assign the assets, including

domestic section 214 authorizations, form old IDS to New IDS.

Response

I. Heiffer Has Standing Because The Injury Heiffer Complains Of Based On Transferor's
Past Conduct Raises A Public Interest Concern.

Heiffer opposes the Application by MCG, New IDS and Old IDS (collectively referred to

as "the Applicants") for a transfer of domestic section 214 authorizations. Despite the fact that

the FCC's Order is, at this time, provisional only, and that the proposed transfer is "preliminary

in nature" and will not become final before March 31, 2005, at the earliest, the Applicants

continue to act as though their request for transfer has already been granted, and Old IDS has

already notified its customers, via an inserted letter in their invoices sent out in early March, that

effective March 31, 2005, New IDS will become their service provider. The Applicants

obviously view the protest period with contempt and treat the protest process itself as nothing
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more than a mere inconvenience that is holding up the transfer application they see as already

granted.

The Applicants claim, in their Reply Comments, that Heiffer has made no allegations

whatsoever that involve the public interest. Heiffer's Comment, however, raises serious public

interest concerns as to whether or not the application for transfer will hinder, not promote,

competition, and whether it will harm, not enhance, a segment of the telecommunications

workforce. The allegations set forth in the Comment reveal that the management of Old IDS has

been permanently enjoined by a Florida court from continuing conduct designed at interfering

with (not enhancing) competition in the telecommunications industry. The allegations also

reveal that, rather than enhance the economic status of the telecommunications workforce, Old

IDS is planning to avoid its financial obligations to former and current employees of its own

workforce by transferring away all of its assets to a new entity, New IDS, without making any

provision to, or even acknowledging or disclosing to this Commission, these obligations.

The Federal Communications Commission (the "Commission") has authority to deny an

application for transfer of domestic section 214 authorizations where it is not in the public

interest. A transferor's past behavior which is injurious to promoting competition, and/or

harmful to the telecommunications workforce, are public interest concerns of the FCC. These

are the same public interest concerns that are raised by the allegations set forth in Heiffer's

Comment. Rather than address these concerns, the Applicants instead seek to marginalize

Heiffer as "a disgruntled ex-employee" of Old IDS. [See, Reply Comments of Applicants, at

p.3.]. The fact remains that Old IDS, not Heiffer, was permanently enjoined from engaging in

anticompetitive behavior, and Old IDS, not Heiffer, is the one transferring its assets to a "New"
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IDS in avoidance of pending "claims," as that term is defined in the Florida Uniform Fraudulent

Transfer Act.

In their Reply Comments, the Applicants challenge Heiffer's standing to protest their

application by casting Heiffer's protest as one which raises purely private interests. In their

attempt to do so, the Applicants twist the underlying facts. For example, the Applicants state

that Heiffer was "terminated for cause in 2001." [Reply Comments of Applicants, p.3]. Old

IDS's termination notice dated January 2, 2002, tells another story, and states that "IDS

understands you have resigned your employment on Friday, December 28, 2001." [See, Letter

of Termination Notice from R. Hacker, CFO, to Phyllis Heiffer, dated January 2, 2002, attached

hereto as Exhibit 1]. Old IDS never could articulate the reason why its top selling agent, Phyllis

Heiffer, would have been terminated "for cause" in late 2001, and Heiffer, too, was at a loss to

explain the horrendous treatment she began to receive from Old IDS's management in 2001.

However, Old IDS's Senior Vice President, Keith Kramer, provided the explanation in testimony

during the litigation that ensued between Old IDS and Heiffer: the CEO of Old IDS, Joseph

Millstone, was preparing in the summer of 2001 to sell Old IDS to a company called "Access

One" owned by Ken Baritz. Joseph Millstone directed Keith Kramer to get rid of all of Old

IDS's sales agents and other personnel who had a "back-end deal," otherwise referred to as a

deferred compensation, that would have become payable upon the sale of Old IDS's assets to

Access One. This was the reason for Heiffer's sudden departure from Old IDS. [See, Deposition

of Keith Kramer, at pages 21-24, attached as Exhibit 2].

It is no coincidence that the CEO of New IDS in the proposed purchase of assets of Old

IDS is, again, Ken Baritz. [See, New IDS Management Information, attached hereto as Exhibit

3] Mr. Baritz served as the Chairman and Chief Executive Officer of Access One back when
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Access One was contemplating a purchase of Old IDS - the same transaction that caused Joseph

Millstone to terminate Old IDS's top sales and marketing personnel and others in management

who had "deferred compensation" provisions in their employment agreements. New IDS, under

the direction of Ken Baritz, will have access to the "managerial expertise" of Joseph Millstone,

CEO of Old IDS. This was one of the reasons for Petitioner's statement that "[t]he managerial

capacity and quality of New IDS is suspect due to the integration of the management team of Old

IDS who have demonstrated a disregard of their financial and contractual obligations to former

employees and creditors and whose past conduct has resulted in a permanent injunction against

Old IDS." [See, Heiffer's Comment, at pAl.

Old IDS's obligation to make good on the deferred compensation bonuses of its former

and current employees is also binding upon the "successors and assigns" of Old IDS, as set forth

in the employment agreements. Heiffer's employment agreement compels payment within

fifteen (15) days of any transfer of control from Old IDS to a new entity. Heiffer's right to

deferred compensation survives death, termination for cause, voluntary termination, and

resignation. Due to the fact that the Applicants' request for transfer of control from Old IDS to

New IDS triggers the liability of deferred compensation is binding on the successor entity, and

given the past efforts of the CEO of Old IDS to avoid the obligation of paying deferred

compensation by firing certain of its workforce in 2001, it is proper for this Commission to make

inquiry and ensure that the granting of the Application for Transfer will not enable Old IDS to

divest itself of those assets that should be set aside to "enhance the economic status of the

telecommunications workforce" of Old IDS.
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II. Fraudulent Transfers Do Not Promote Public Interest.

Nowhere in their Reply Comments do the Applicants state facts demonstrating that the

granting of an application for transfer of assets, including domestic section 214 authorizations,

from Old IDS to New IDS will not be in violation of Florida's Uniform Fraudulent Transfer Act,

§ 726.104, et. seq. A "claim" under the Uniform Fraudulent Transfer Act may be maintained

even though contingent and not yet reduced to judgment. Friedman v. Heart Institute of Port St.

Lucie, Inc., 863 So.2d 189 (Fla. 2003). It is unnecessary for Heiffer to have a judgment in order

to be a "creditor" under the Act. A "creditor" under the Act is any person who has a "claim,"

and a "claim" on which a creditor can proceed can be unliquidated, contingent, or unmatured.

Heiffer is protesting that there have been no provisions, or even an acknowledgement on the part

of the Applicants, that the transfer of assets and customers from Old IDS to New IDS will not

leave creditors, like Heiffer, left without sufficient funds to satisfy their claims. A quick review

of the Florida Secured Transaction Registry reveals that there are "other creditors" of Old IDS.

[See, UCC Financing Statements, attached hereto as Exhibit 4].

Heiffer's objection to the transfer is also being filed before the Florida Public Service

Commission ("FPSC"). Heiffer is not the first to complain to the FPSC that the principals of Old

IDS were improperly diverting assets, resources and business opportunities away from Old IDS.

A shareholder and former Senior Vice President of Old IDS, Keith Kramer, filed a protest in

2003 to the application by Home Town Telephone, LLC, for certification to provide CLEC

servIce. [See In re: Application for Certificate to Provide Competitive Local Exchange

Telecommunications Service By Home Town Telephone, LLC, Docket No. 030765, and Petition

for Formal Proceeding/Objection to Application, filed October 3, 2003, attached hereto as

Exhibit 4]. In the Keith Kramer protest, it was alleged that the members/principals of Old IDS
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were also the managers and members/principals of Home Town Telephone, LLC, who were

"seeking the certificate in order to become a competitor of IDS and to improperly divert assets.

resources and business opportunities away from IDS into Home Town," in violation ofIDS's

Operating Agreement and Florida Statutes §608.4225(l )(a)(3), which prohibits the Managers [of

Old IDS] "from competing with the limited liability company in the conduct of the limited

liability company business before the dissolution of the limited liability company." [See, Exhibit

4.] This Commission should be aware that Heiffer is not the first, or only, person to protest

based on allegations of an improper transfer of assets away from Old IDS.

III. The Applicants' Integration of Management Whose Past Conduct Was Designed To
Choke Competition, Not Enhance It, And Which Resulted In A Permanent Injunction,
Does Not Promote Public Interest.

The Applicants, in their Reply Comments, do not address, or cite to, the permanent

injunction identified in Heiffer's Petition. Old IDS is permanently enjoined from disconnecting

the local and long distance service of certain customers who elect to leave Old IDS, from

changing the long distance carrier codes and freezing accounts of certain customers who elect to

leave aIds IDS, and from "otherwise interfering in any way with Phyllis Heiffer's business

relationships, her ability to solicit any customers for telecommunications services, and her future

employment opportunities." [See, Exhibit 2 of Heiffer's Comment, at par. 3.]. The permanent

injunction affects certain of the customers who elect to leave Old IDS now, and into the future.

There have been no assurances, or even an acknowledgement, that New IDS, or MCG, are aware

of the injunction, will honor the injunction, or ignore the injunction. Heiffer is justified in

demanding a formal hearing to present these issues of public importance more fully.
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Conclusion

The "substantial interests" claimed by Heiffer in her Comments are not merely private

contractual concerns, but are public in nature. The Applicants' request to transfer domestic

section 214 authorizations from Old IDS to New IDS should only be granted if it serves the

public interest. Promoting competition, preventing anticompetitive behavior, and enhancing the

economic status of the telecommunications workforce are public interest concerns. Where the

applicant, Old IDS, has a demonstrated history of anticompetitive behavior warranting a

permanent injunction, and a management team that would sooner fire its workforce than to pay

them an earned compensation benefit promised to them should the company ever be sold, these

public interest concerns are worthy of a formal hearing. Where the other applicant, New IDS,

states an interest to draw upon the managerial expertise of these same principals whose past bad

conduct has caused a permanent injunction, the Commission should proceed with a formal

hearing. The Commission should deny the Applicants' request for transfer and allow a formal

proceeding to occur.

Respectfully submitted,

BROAD AND CASSEL
Counsel for Phyllis Heiffer
Post Office Box 14010
Fort Lauderdale, FL 33302
Telephone: (954) 764-7060
Facsimile: (954) 713-8135
jcooney@broadandcassel.com

By: IS/John Cooney
John Cooney, Esq.
Florida Bar No.: 854451
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Certified MI" Smrp Receipt

Il1DUarY 2, 2002

Ms. Phyllis Heiffer
o 3301 NE Sltl Avenue
Apt #1117
Miami, FL. 33137

Dear Ms. Heiffcr.

Rc: TERMINATION NOTICE

This is to provide you With Termination Notice pursuant to Section 60Cthe
Employment Asreem=t eutcrcd into by you and cffcctivc March 26, 1999.

IDS uaderstaDds;you to han resigned YOUI' employment OD Friday, December 28,
2001. However~°in tho absence ofnoticc from you ofYC1flt rcsiption pursuant to
Section ~ cf~ EmpJo~ent ~t, in an~~ ofc:mti9n the Emp!~ycr
herebY provides you with Termination Notice. tcminating your employment effective as
oime date of this Tc:mination Notice•

You are instructed to immediately 1etUn1.1o the EmpIO)W any and an Employer
property. including. but DOt limited to, rec;ords, files, boOb. current and potential
custOiDer and cHeat lists, account informatio,Q, finaDdaJ materials, {;()IDputer hardware
and $OftwIrc, eotpOrale credit cards. cellular telephones, aDd manufacturing and
marlteting materials.

Cc: ~. Joan Canny. &q.

1S2S N.vtl61lh St. 2rdR:la: MIInt FbQ 331t1J
Mt(3OS)913-4000 ~913-«)11 TclFM:l-«X).33S-·+437

WI N'i1Aek:n'n.a::rn

EXHIBIT"1"
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN
AND FOR BROWARD COUNTY, FLORIDA

CASE NO.: 02-00749 CACE-07

PHYLLIS HEIFFER,
Plaintiff,

vs.
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM, a Florida
General Partnership, IDS TELECOM
LLC, a Florida limited liability
company, and JOHN DOE, individually,

Defendants.
_____________________x
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM
LLC, a Florida limited liability
company,

Plaintiffs,
vs .
PHYLLIS HEIFFER, TELECOMSMART.COM.,
INC., a Florida corporation, and
THERESA GROSSO, an individual,

Defendants.
____________________x

1320 South D~xie Highway
Coral Gables, Florida

Wednesday, April 21, 2004
3:15 p.m.- 7:00 p.m.

TELEPHONE DEPOSITION OF
KEITH KRAMER

Taken on behalf of Defendants,

before Jerome E. Harris, Notary Public in and for

the State of Florida at Large, and of Esquire

Deposition Services, Miami, 305 371-2713, job

number 628609, pursuant to Notice of Taking

Deposition filed in the above cause.

EXHIBIT "2"
... -

Esquire Deposition Services - (305)371-2713
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1 anybody doing anything intentionally to cause

2 Phyllis Heiffer harm?

21

3

4

. A.

Q.

There was that possibility.

When you say there was a possibility,

5 what do you mean?

6 A. Okay. In the summer of 2001, maybe in

7 maybe not 2001. Yeah, I think 2001. I want to

8 have to say maybe 2001 or 2000. I can't remember.

9 Could be 2000.

10 We had, or I had recruited a company

11 called Brown Brothers Harriman. Brown Brothers

12 Harriman was supposed to give us evaluation on a

13 book. This book was supposed to describe and tell

14 other prospective buyers and investors what was

15 the company's worth.

16 Sometime in that summer, Joe and I had

17 several meetings specifically about what the value

18 of the company was. We did have an offer, and we

19 did entertain an offer from a gentleman named Ken

20 Barretts. Ken Barretts at one time owned a

21 company called Access One. Ken Barretts made an

22 offer to IDS which was essentially less than what

23 we thought the company was worth, but we didn't

24 think there was going to be other offers out

25 there.

..
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1 Joe had a major concern, because for a

2 long period of time, maybe six years, maybe a

3 little bit more, we had used the concept of

4 recyuiting both outside independent contractors

5 and what we call very valuable employees. And we

6 recruited them by telling them we were -- our main

7 exit philosophy was to build the company, sell the

8 company, and then we get a slice of the pie. When

9 we realized the value of the company was not going

10 to be what we thought, Joe was extremely

11 concerned. His concern is, and it could still be,

12 that there is not enough of the pie left to give

13 to the people we made these promises to or

14 agreements to.

22

15 He directed me specifically that we
I

16 needed to terminate all employees with back-ends.

17 The top of the list was Phyllis, second to the top

18 of the list was Bill Goulis and then everyone

19 under that. The next one, the next group of

20 individuals that were at the top of the list were

21 the independent agents. The number one problem

22 agent that he wanted to have a renegotiated

23 agreement with was a company called Global

24 Systems. That was owned by Mark Solomon and Paul

25 Sillcotta. Then, he wanted to redo the back-end

Esquire Deposition Services - (305)371-2713



1 agreements for three other independent

2 contractors, Fern Miller, Alan Stalman, Michael

3 Gauncher. There may have been others, but that's

23 I

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

the best I can remember at this time.

(Phonetic. )

Q. Let's go back then. What was the time

frame that you were having these discussion with

Joe Millstone?

A. We were having these discussions right

after I believe Joe started negotiations with Ken

Barretts.

Q. Okay. I believe I need the time frame

for that?

A. Okay. That would be sometime in the

summer. Let's see. If I was terminated in 2001,

probably the summer of 2000.

MR. GOLD: I can't help you.

THE WITNESS: I know. You don't mind if

I look that way to think?

MR. GOLD: No, that's fine.

A. It was the summer prior to my

"termination.

BY MR. FELDMAN:

Q. Okay. So I'm not sure if I'm clear.

We are talking about 2000 or 2001?

.......

Esquire Deposition Services - (305)371-2713



1 A. :f I was t~rminated in 2001, l~ would

24

2 have been that s~mmer.

3 Q. Okay. Why would you have been involved

4 in any discussion or decisions about termination

5 of employees?

A.

Q.

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

I negotiated all these agreements.

You negotiated all these agreements.

Let's talk about Phyllis Reiffer. You

negotiated her agreement?

A. Yes, I did.

Q. What were the terms of her agreement?

A. Okay. If I had the agreement here, I

would be able to help a lot better. I'm going

from memory.

What terms? Okay. I'll see.

We negotiated the term. I believe the

extent of the term was three years guaranteed

renewable. We were fixing her with a per annum

salary. I can't remember what that salary was.

We gave her a back-end deal. The back-end deal

was based on a monthly volume that she developed.

In the event the company sold, depending or not if

she was retained by the company that bought IDS or

was terminated would determine when she would be

paid out, and over what period of time. This was

Esquire Deposition Services - (305)371-2713
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Ken Bantz, CEOlPrcsident
Mr Baritz has served as the CEO/President of IDS Telcom Corp.'s parent, Cleartel
Communications, Inc., and its subsidiaries since August 2002 He served as President and
Director ofTalk America, Inc. from March 2000 to June 2001. Prior to joining Talk, Mr. Baritz
served as Chairman and Chief Executive Officer of Access One from 1997 to 2000. Previous to
Access One, ~e served as Chairman and ChiefExecutive Officer of AMNEX, Inc., a
telecommunications company, and also was a Director ofAMNEX from October 1992 through
March 1997. Prior to his tenure at AMNEX, he served as a Vice President ofBear Steams &
Co., Inc., an investment-banking firm.

Jim Doherty, COO
Mr. Doherty has served as the COO ofIDS Telcom Corp.'s parent, Cleartel Communications,
Inc., and its subsidiaries since August 2002. He previously served as Operations Manager for
Talk America since 1999, where he was responsible for the day-to-day management of a 300
person customer care and provision facility. Prior to Talk!Access One, Mr. Doherty held the
position ofDirector of Technical Operations with AMNEX from 1995 to 1999. Prior to that
role, he served as Branch Operations Manager for National Telephone from 1986 to 1994. Mr.
Doherty holds a degree in management.

Terie Hannay, Sr. VP - Fiscal Operations
Ms. Hannay joined IDS Telecom Corp.'s parent, Clearte1 Communications, Inc. in October
2003. Her background includes serving as Michigan Regional Vice President, Customer Care
for Charter Communications responsible for sales and customer support for 600,000-customer
base. While at Charter Communications, she consolidated 40 customer service sites into two
sites running in a virtual environment as well as built a state ofthe art virtual call centers with
over 400 employees. Prior to Charter Communications, Ms. Hannay served as Divisional Vice
President Telecom Services at American Network Exchange (AMNEX) with responsibility for
financial operations, call center operations, provisioning, customer care, MIS and Human
Resources.

Don Zyck, CFOIVP-Finance
Mr. Zyck has served as the CFO/VP-Finance of IDS Telecom Corp,'s parent, Cleartel
Communications, lnc.,and its subsidiaries since October 2002. Since 1985, he has been
involved in the financial operations of public and private companies across numerous
industries, including telecommunications, with responsibility for leading the functions of
Accounting, Risk Management, Cash Management, Financial Planning and Analysis, Treasury,
Bank Relations, Internal Audit and M&A Most recently, Mr. Zyck served as the Senior Vice
President and Acting CFO for Universal Access, Inc., a $120 million publicly traded
telecommunications carrier. Previously, he served as Senior Vice President ofFinance with
Mesirow Financial and Treasurer and Controller with Cargill Investor Services, Inc. Mr Zyck
holds a BS in Finance.

Scott Kellogg, Associate General Counsel & Asst. Sec.
Mr. Kellogg has ten years of experience in legal and governmental affairs. He joined IDS.
Telcom Corp.'s parent, Cleartel Communications, Inc., in December 2002 and has
responsibility for regulatory affairs and cOrporate legal matters. He has served as counsel to



competitive telecommunications carriers on a national basis since 1998. Outside of practicing
law, Mr. Kellogg worked for three years in the Michigan House of Representatives and Senate.
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Marfln Leasing Corp.
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124 Gaither Drive Suite 170 Mount Laurel NJ 08054
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1a. ORGANlZATION'S NAME

IDS TELCOM LLC
OR

1b.INOlVlOUAL·S LAST NAME FIRST NAME NIDOLE,.,.,NE SlFFIX

1c. MAJUNG ADDRESS CITY STATE I:POSTAl CODE COUNTRY
1525 NORTHWEST 167TH MIAMI FL 33169

1d. TAX ID~ SSN OR £IN
5t"FORE r' TYPE OF ORGANIZATION

It.~ OF ORGANlZATlON Ig. ORGANIZATlONALIO'.Jfa'!l'

ES~IZATION Umlted liability Corporation FL LOOOOOOO8398 oNONE

3 SECURED pARTY"S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) -,nse" only ll!!Ileand party name (30 or 3b)

211. ORGANIZATION'S NAME

OR
2b.lNOMOlJAL'S lAST NAME FIRSI' NAME ~EIWIE SUFFIX

2<;. NAlU'1G ADDRESS CITY STATE IPOSTAL CODE COlJl(I'RY

211. TAXlOf SSNORetN ELINFO RE . reo TYPE OF ORGANIZATION 2f•.llJRJSOlCTlON OF ORGANIZA'TlON 2g: ORGAHIZATIONAL 10 •• ff any
GANiZATJON oNONEBlOR

4. Thtt fI\IANCING STATE~ENT Cll::IVel"5Ihe'oIlOWing ceBIlerIiI.

"This Is a True Lease this UCC-1 FinandnA Slalemenl is beinA filed lor information PUI'IlOS8S only"1·SAVIN 995 COPIER"otus all other tvoes of office
eouipment and products. comllUte<s, security svstems and other commerclal Items of eauipment now and herealler leased to and/or financed lor
DebtorJLesBee by Secured Par1vlLessor. and inctudinQ all replacements. UPllI'lldes and substitutions hereafter ocx:urrinQ to all of the foreAOinQ eauipment
and all now existing and future attachments, par1s, accessories and add-ans lor an of the toregolng items and types of eaulpment and all proceeds and
prodlJds thereof."

38. ORGANIZATION'S NAME
The CIT GrouplEquipmenl Financlng, Inc.

Olt
31>. INDMOUAL'S LAST NAME FIltSTNANE MlODl.E NANE SUFFIX

3<:. MAIUNG AOORESS CrTY STATE I,POSTAC CODE COUNTRY
650 CIT Drive Livingston NJ 07039

8. OPTIONAL FILER REFERENCE DATA

3344724

FILING OFFICE COpy - NATIONAl UCC FINANCING STATEMENT (FORM ueC1) (REV. l>7129198)



• UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and oack) CAREFULLY

:I A. NAME & PHONE OF CONTACT AT FILER loplionllll
Phone:(800) 331-3282 Fax: (818) 662-4141

FLORIDA SECURED TRAJI1SACTION REGISTRY

FILED
2004 Jun 11 AM 12:00

****** 20040714738X ******
B. SEND ACKNOWLEDGEMENT TO; (Nllrre and Address)

I
UCC Direct Services

P.O. Box 29071

Glendale, CA 91209-9071

L

506175 liFe

6272320

FLFL

r

llIE ABOVE SPACE IS FOR I'UJNG OFRCE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME - insert only ll!1§ debtor name (la or 1b) - do not abbreviate or combine names

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only 2M debtor name (28 or 2b) - do not abbl'8Vlate or comblnft namM

---

DeblOr2

Pta_"" ucc DftCtse.-. P.O. 80> 21071.
_Ie. CA il2<»-9071 Til (1lOCI) 331.3282

la. ORGANlZA1lON'S NAME
IDS TELCOM LLC

OR
1b. INO/vrooM-'S LAST NAME FIRST NAME MIOOLENAf,IE SUFFIX

le. MAILING ADORESS crrv STATE IPOSTM- CODE COUNTRY
1525 NW. 167TH STREET, STE.200 MIAMI FL 33169

ld. SEE INSTRUCTIONS =INFO RE reo TYPE OF ORGANIZATION If. JURISDICllON OF ORGl\NlZAnoN 19, ORGANIZATIONM-IO t. ~ any

R~:'T10N Umited Uabillty COrporation FL 650923839 DNoNE

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE or ASSIGNOR SIP) JfI$l!rt only ll!l!! secured party name (3a or 3b)

28. ORGANIZATION'S NAME

OR
2b. INDlVlOUM-'S LAST NAME FIRST NAME MIDOLENAME SUFFIX

2c. MAILING ADDRESS crrv STATE IPOSTAl COOE COUNTRY

2d. SEE INSTRUCTIONS SINFO RE /2e. T'l'PEOF ORGANIZATION 21. JCRSDICTlON OF ORGANIZATION 2g. ORGANIZATIONAL 10 t, nany
RGANIZATION

DNONEBTOR

-
38. ORGANIZATION'S NAME
FPC Funding II lLC

OR
:lb. INDMDUM-'S LAST NAME FIRST NAME MIODl.E NAME SUFFIX

30. MAILING ADDRESS crrv STATE IPOSTAL CODE COUNTRV
7145 SW Yams Street, Suite D Portland OR 97223

4. This FINANCING STATEMENT ClNeI'S!he klIl"",ng coIlllletal.

EQuipment Lease Allreement Number 22136701 (the 'Lease'). All personal property and/or eouiPment, indudinq fixtures. which is the subject of the aoove
reference Lease (as More specifically described below) indudinll all alterations, lmorovements and additions. The Seevred party named above (the
'Lessor) and the Deotor named above (the 'Lessee') intend and allree that the transaction under the lease constitutes a 'true lease' of the properlY which
is the subject of the Lease. The execution and filing of this financinll statement shaD not be construed to contradict such intention and aQrllement. If,
however, the transaction under the Lease is deemed to consUtute a financina or any other transaction not consDtuting a 'true lease', it shall be deemed
that this financinll statement has been filed 10 perfect any security interest Qranted by the Lessee under the Lease to secure all of the Lessee's oblillations
to the Lessor under the Lease. 1 CTN40S E550 CPM DIGITAl COPIER 1 BTNB01 RAIL FOR FINISHER 55016501810 1 BTNS01 FINISHER 100 SHEET
WISADDLE 550/650/8101021 C1.2101481 BTCOOR DSSC CONTROLLER 55016501810 1 BTNOO4 250 ESTUDIO DIGITAL TOSH E250 CTK3218791
CNT6T STAND TALL E16125 1 BTC002 PRINTER KIT 160/200/250 1 BTCOOA 64MB PRT MEMORY 16012001250 1 BTCOOP NIC KIT 1601200/250 1
peT01 PLATEN COVER

8. OPTIONAL FILER REFERENCE DATA

6272320

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 05122102)



.-------.,--~~---~.

STATE OF FLORIDA (STATE OF FLORIDA)
UNIFORM COMMERCIAL CODE . ANANCING STATEMENT FORM UCC-1 (REV. 1993)

This Financing Stateml!l1t is praseme~ to ;i rUing officer.tor riling pursuanflO the UnifDlm Commercial Cod';: ,-
1. tllr Name First it an Individual) 1a. Dale of Birth or FEltI

IDS LONG DISTANCE, INC. I 65~0164149

LAKE MARY. FL

1

1C. ly, tate ' 1 33~69c1e
MIAMI. Fl 11

4. Assignee of Secured Party (Last Name F'1I's1 if an indiyidua~

ess

pilon of real property an whlc

SEE EXHIBIT A TO FORM U.CC-l HERETO ATTACHED'

(SITE: MIAMI. FL) .

9900000CiS89C:-~
-01/14/99--01085-002' ", .
**~~f.31.00 '

6. Check only If Applicable: CJ Producti of callateralare IIIsa covered. ~ ~'~~BAt ee'fWtRED [j Debtor Is transmitting utility.

7. Check appropriate box: I] All documentary stlNnp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S., have been paid.
(One box must be marked) 0 ,RorIda Docume Slam Tax is not uired. , _..' , ,_ ' , __ ,

This Space for Use of Filing OffIcer

FILED

JAN 14, 199908:00 AM

SECRETARY OF STATE
TALLAHASSEE, FLORIDA

990000009896 MM

L

x

8. In Bccord8nce whh s; 679.~), FA, IIIIs statement Is filed wIIhout the Debtor's signature 9. Number of additional sheets pres3llted: _
to perfect 8 security Interest In collateral:

CJ alreldy subject 10 8 sec:urhy Interest ill anolher jurisdiction when It was brought into ttlls
state or deblor's location changed to this stale. '

CJ which Is proceeds of th~ original collateral described above tn which a security interest was
per1eeted. .o as to which the filing has lapsed. Date flied att!l previous, ,

o =:e:~:m- nge of name, ldei11l'ty, or corporate structure"OI thedebtor.--·

12. Return Copy to:

Name IT£LiCai~H~iJmCATlONS fiNANCE GROUP
Address 400 Rinehart Road
Address ,lake Mary, Florida 32746

Attn: 1. Vigie (A· 5)City. State. ZIp

FILING QFFICER CQPY "--- _.- STANDARD FORM - FORM UCe-1 Approved by Seeretary 01 Slate: State of Florida



....
"....' EXHIBIT A TO FORM UCC-I

The creditor (Lessor) and the debtor {Lessee) agree that the property described. in Exhibit A to this Financing

Statement is owned absolutely by the Lessor. and t.hat the transaction with respect to which this Financing

Statement is filed is a true lease transaction. The.creation aild filing (or recording) of this Finandn.g Statem~nt

are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for

se;:Urity, but instead are I.."1tenQed to give notice to aI! intereSted par-:i~ 0.% :.\e Lessor's absoI:;te ownership of the

property, and to perfect a security intereSt "in the property in case a court of proper jurisdiction should detennine

that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend to any proceeds from the property as well as any chattel paper related to the property.

EOUIPMENT

The items ofpersonal property to be leased pursuant to this Lease Agreement. dated as of October 20, 1998, between

TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC., as Lessee, are

described below and in the attached equipment list(s);

Equipment

EWSD SWITCHING SYSTEM INCLUDING

ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUTSUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:

'i~~~~)QOOPMldOO)'PJ.2{~l{g~X

1080 N.W. 163RD OR. MIAMI .• FL 33169

TFGIJ-IOOI (Rev. lQ'16l98)

Quantity

I I;OT
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.UCC FINA.NCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

. .;~A· \.
{~ ....

FLORIDA SECVRED TRANS.<\CTlOi\' REGISTRY

FILED
2003 Jun 02 AM 12:00

****** 200304107601 ******
5814037

FLFL

510540ISANTABARBARA6

Ir
UCC Direct Services

P.O. Box 29071

Glendale. CA 91209·9071

L

A. NAME" PMONE OF CONTACT ATI'ILERfopbOllaIJ
Phone;f8Qll33\..J282 FBX: /818) 662-4141

a. SEND ACKNOWtEOGEMENT TO: fNa",. 81'4 Mllress)

~----~~li.~:t' .
~L.••

THe A8O\IE SpACE IS FOrt flUNG OFFICE USE ONLY

==e==5;5
=-=-=-
======--
====e=
==
55=

1. DEBTOR'SEMeT FUll lEGAl NAME· insertonly~debtor name (faar 1b) -dono! abbreviate or combine names
'I ORGANIZATlON"S NAME

2 ADDITIONAL DEBTOR'S EXACT FULL lEGAl NAME - insert only~ deb10r name (28 or 2b) • do not abbreviate or combine names

8,

IDS TELCOM LLC
OR

1b. INDIVIDUAL'S LAST NAIAE FlRSTNAME MIDDLE NAME SUFFIX

Ie. ""'lUNG AODRESS CITY STATE IPOSTAL CODE COUNTRY
1525 NW 167TH ST. STE. 200 MIAMI FL 33169

ld. TAX 10#: $SNOfUIN ~ RE. reo TYPE OF ORGANIZATION If. JURISDICTION OF ORGANIZATION 19. ORGANIZATIONAL 10 #, If any

EIlTOR TION Limited Liabllity CorJ)oralion FL LOOOOOO08398 oNONE

3 SECURED PARTY'S NAME (or NAME of TOTAL. ASSIGNEE of ASSIGNOR SIP) msel1 only ll!!.l! secll18d party name (3a or 3b)

~.ORGANlZAnO~SNAME

OR
2b. INDIVIDUALOS LAST NAME FIRST NAME MlOOlENAME SUFFIX

2e. MAILING ADDRESS CITY STATE IPOSTAL COOE COUHT"RY

2<1. TAX 10 it: SSI>I OR EIN ~D'llNFO RE 12•. TYPE OF ORGANIZATION 21. JURISOfCTION OF ORGANIlATION 2g. ORGANIZATIONAL 10 #. if any
RGANIlATfON ONONE&TOR

.
3a. ORGANl2ATIOH'S NAME
SANTA BARBARA BANK &TRUST, a division fa Pacific Capital Bank, N.A.

OR
3b. INDIVlOUAl'S LAST NAME FIR$TNAME M100U:NAME SUFFIX

3<:. MAILING ADDRESS CfTY STATE I~P05TAL CODE COUNTRY
P.O. BOX 60607 SANTA BARBARA CA 93160-0607

,

'.\

4. This FINANCING STATEMENT CO\IetS1he fe/I"wlng COflallInI:

AS DESCRIBED PER ATIACHED ADDENDA .'". {I PG}

.FILING OFFICE COPY· NATIONAl UCC FINANCING STATEMENT (FORM l,ICC1) (REV. 07129198)
~ . r

•. --;.....

5873

Debi",;!



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back} CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER !opIionalj
PI1One:(600) 331·3282 FlIX: (818}662~141

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

r

·'

5110091WELLSFARG06

""l

• , .......~~ r.y '~. .,

FLORIDA SECURED TRANSACTION" REGISTRY

FILED
2003 .Tun 12 AM 12:00

****** 200304196752 ****** r

, .

UCC Direct Services

P.O. Box 29071

Glendale. CA 9120!}-9071L .

5826415

FLFL

THE ABOVE SPACE IS FOR flUNG OFFICE USE ONLY

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME· insert only~ debtor name (28 or 2b) • do not abbreviate or combine names

-=---:;;
=--~
Ii!l:

==------=
==--~

la. ORGANIZATION'S NAME

IDS TELCOM, LLC
OR

1b. INDIVIDUAL'S LAST !'lAME FIRST NAME MIDDlE NAME SUFFIX

10. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY
1525 NORTH WEST 167TH STREET MIAMI , FL. 33169

1d. TAX lOll: SSN OREIN erL IHFO RE 1'8'TYPE OF ORGANIZATION 11. JURISDICTION Of O~IZATION 19. ORGANIZATIONAL 10 #, n any

65-0923839 R~IZATION Limiteel Liability Corporation FL LOOOOOOO8398
DOONE

211. ORGANIZATION'S NAME .
.'

OR
2b, INDIVIDUAL'S lAST NAME FIRST NAME MIDDLE NAME SUFFIX

20. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY

2d. TAX 10 #: 55N OR EIN ='NfO RE reo TYPE OF ORGANIZATION 21. JURISOICTION OF ORGANIZATION 2g. ORGANIZATIONAL 10 #, if any
GANlZATION

DNONEEBTOR

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE ot ASSIGNOR SIP) - insert only .Q!l!! secured party name (38 or 3b)
311. ORGANIZATION'S NAME
WELLS FARGO FINANCIAL LEASING

OR 1-3b-.-,N...,D-IV-,D-U-AL-'S-LAS--T-NA-'-M-E--------------..,...F-IRS-T~N-A-M...,E---------~MIO=-DLE-:-NAM=-E:=--------r-::S...,U:::FF::-:IX.,...---

.J 1. DEBTOR'S EXACT FULL LEGAL NAME· insert only~ debtor name (la or 1b)' do not abbreviate or combine names
I

3<:. MAILING ADDRESS ,
95 ROUTE 17 SOUTH

CITY
PARAMUS

STATE IPOSTAL CODE
NJ 07652

COUNTRY

4. Thlc I'INANCING STATEMENT covers the toIlOW1ng collateral:

55- VINA T1 INTEGRATORS84- 8-PORT FXS CARDS 3D- BRACKETS 1- CISCO 2600T1/FT1 WAN INTERFACE CARD'

8. OPTIONAL Fft..ER REFERENCE DATA

.5826415

FILING OFFICE COPY - NATIO!"'AL UCC FINANCING STATEMENT (FORM UCC1,) (~EV 07129198)

6008616-001

I t

~red b¥ uc:c OIl'eCC SIJiI'VICeS. P.O. Bo.w: 29011.~
G1m_, CA 9120G-1I071 TeI'(800)331·32a:i .". . ~.:' -

" '. f '.'.

IiiI!IIIIiIIii



·~._---_ .._-_ _.._-._-_._--------

Return To:
LexisNaxis Document Solutions

801 Adlai Stevenson Drive
Springfield, IL 62703

Phone: (217) 544·5900

co,,", ,..~~~~II('"/11\\
Debtor: IDS Telcom LLC

Juris: Florida, FL /

FLORIDA SECURED TRANSACTION REGISTRY

FILED
2003 Apr 22 AM 12:00

****** 200303794346 ******

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

r
r

1 DEBTOR'S EXACT FULL LEGAL NAME ''''''~orIylllll-'''''' (10orl b) donatal>bf<Moteorcornbi... no..-
1•. ORGANIZATION'S NAME

IDS Telcom LLC
OR lb. NDIVIOUN.:SlJISTNAME ARSTNAME MIDOLENAME SUFFIX

1c. MAILING AO!lRESS CllY STATE -rOSTALCOOE COUNTRY

1525 NW 167th Street Suite 200 Miami FL 33169 USA
1d. seelNSJ8UCI1QNS 1:DD'l. ....FO~E, I'" TYPEOFORGANlZATION 11. JURISOICl1ON OF ORGANIZATION 18- ORGANIZATION...L 10". ifany

~T1ON'CORP IFL ILOOOOOO08398 Dro.oe
:Ia. ORGANtZ...'!1ON'S NAME

OR 21>. INClVIOlJAl.'S LAST NAME IARSTN"'ME MIDOLENAME SUFFIX

20. MAILING AlXlRESS em- STATE T'OSTALCOOE COUNTRY

2d. SiEINSmus;:moN' Ir INFO~, 1:Ia· TYPE OF ORGANIZATION 2t. JURISDICTION OF ORGANIZATIoN 211. ORGANIZ"'TIONAl. 10 II. ~ ony

~~lZAnoNl I J nNONE
3 SECURED PARTY'S NAME(orNAMEClITOTALASSIGNEEoIASSlGNOR SIP) i_~onlyllllll_pally.......(3a.,3b)-

300. QRGA..2ATIOHS NAME

OR
FPC Funding II LLC .

3b. INDIVIDUAL'S LAST NAME FlRSTNAME MIDOl.E NAME SUFFIX

3c MAIUNG ADDRESS CtIY STATE IPOSTALCOOE COUNTRY

7145 SW Varns Street, Suite D Portland OR 97223-8057 USA
4. nn. F1N...NClNGSTAlEMENT ....... lhelolJoowinll c:oIlolerol.

Florida Documentary Stamp Tax is not required

Equipment Lease Agreement Number 300981-000 (the 'Lease').

All personal property and/or equipment, including fixtures,' which is the subject of the above
reference Lease (see Exhibit "A" attached hereto and made a part hereof) including all
alterations, improvements and additions.

The Secured party named above (the 'Lessor') and the Debtor named above (the 'Lessee') int end and
agree that the transaction under the lease constitutes a 'true lease' of ·the property which is
the subject of the Lease. The execution and filing of this financing statement shall not be
(See Attached)

FILING OFFICE COPY' - UCC FINANCING STATEMENT (FORM UCC1) (REV. 050122/02)

Debtor 2

1.eJCiaJfexi• .Docuuwent Solut10M
1101 Adlai St:ev...on Drift
Spdngt:1e1d. II. 6270}· ... 2'1



...

UCC FINANCING STATEMENTADDENDUM
FOLLOW INSTRUCTIONS front and back CAREFULLY

9. NAME OFARST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT
!la. ORGAAIIZATION'SNAME

IDS Telcom LLC
ORf::9b:-."::I~":":D1VIOU==Al.~·=S7"lAST="'~"'AIol=E-----r:F:::IRST="'NA"'M-=E"""'------"T.M1=Oll"'LE=NAM==-E.""SU"'F==FJ",IX

10. MISCELLANEOUS: FL-SOS

THE ABOVE SPAce IS FOR FlUNG OFFiCE USE ONLY

orr DEBTOR'S11.AD tONAL EXACT FULl. LEGAl- NAME· in... onlY llOll n..... (11.... llb). do not .bb....... OflXlfllbi.. ..."..
11•.ORGANlZA1lON'S NAAlE

OR
l1b./NDMOUACS LAST NAME I'lRSTNAME MIDOLENAME SUFFIX

lle. MAlLiNGADORESS aTY STAlE IPOSTAl. COllE COUN1RY

lfDll1.'NFORE )110.TYPEOFORGANIZATION 11f.JURlSD,cnONDF ORGANIZATION 11g. ORClANlZATIONAL 'D'. Irony

:z"llON I I ) nNONE

12.' 1ADDiTIONAL SECURED PARTY'S Dr rI ASSIGNOR SlP'S NAME •inooII only.an. ..... (121 or 12b1
12a.ORGANtZATION'SNAME

OR
12tl.INDMOUAC$ LAST NAME FIRST NAME MIDOLENAME SlFFIX

12:. MAlLINGAOORESS aTY STATE rOSTAl. COOE COUNlRY

13.111.. FINANCING STATEMENT~_O limber '" be cut or 0 ..- 16. AGdIlianIl-.. cloo<ripIian:

_, or ill filed .. 0 0 IilltUra filing. construed to contradict such intention and agreement.
14. DHc:tlpllan of "'ol _ If, however. the transaction under the Lease is

deemed to constitute a financing or any other
transaction not constituting a 'true lease', it shall
be deemed that this financing statement has been
filed to perfect any security interest granted by the
Le$see under the Lease to secure all of the Lessee's
obligations to the Lessor under the Lease.

15. Nlmeond-...ofaReCQRDOINNERoI_",oI_
(rto.or_ not hove0_in_t),

17. C_1lllbt r.",.... end chacI< /lllI)' ana bOX.

Dabl<ll' ill.nT_ ornTN_ oding wlIh .--c:t to _ny hold In IruSl c:In o.cedenr. Estate

18. C_llllbtr~lnd_mIltonobox.

~ _,.aTAANSMrmHGIJ11IJTY ,.

fo F/Iodln_wilhoMonaloClUrod-H...T_-allac:tive3Q l"'otS

FiIod in_will 0 _e-FitIMlcIIT_- .11_ 3D YOOI'S
,1,exiaNexi. DQCUmIImt. Solutio~

FlUNG OFFICE COPY - NATIONAl UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98) .01 Mlat Seeven.on Drive .
Spring;teld, XL 6::70J·,,2U



------_ ..._------------------------

.,1' EXHIBIT"A" PDg~ I of I

Loase Agreement No, 300981·000 datoo April 9, 2003 ( tho "Lease" ) between IfC CltIdir Corporation ("Li:ssor") and JUS
Tclcom LLC ("Lessoc")

Equipment Locadon : lOBO NW 163rd DriYe! Non. Miami, Ji"lorlda 33169

ml: &I§;E
III

IS

MOPtl NO, OOlJ1fMJi:NT DESCRIf>TION
Viu Tl Inlt>grJlorltJ:lrd"'Qre

AI;al.:I 16JO SX POll CurdlHurdW1l'~

SuppUer. I'JCS Tlllecom COlJlOtfIlion 1920 Lyell Ave. Ito.:~r. Naw York 14606

Equipment LocatJoD : 1S2! NW 167th Srr~"l:t Sallu lOU Miami, Florldll nl69

6

MODP.LNQ, $I!jIUALNllMBEB EOUIPMF.Nt DESCRIPTfQN

Comp:lCJ ProllllJ1[ DL380 G3 Xcon. 2.40HZ 512MB S

18 2GB PJul:llllble wide SCSI U3 HD 10K RPM UN'

SuppBcr: Pro/1lllMlCfll's Pmdiac, [n.:. 1157 Sbrowsbury Avo. ShrCW$bury, New Jer5l:Y 01702

MODEr. NQ

IICIO

S,E,RlALNUP!A EQUIPMENT DR$CR.rp'.tI.O~

S~ap Server QUUftIIllll

Supplier: Toml Training NClWorlc. Inc, 7831 Ii. BUlh LUc Road P,O. SOli IS21 MiMelIpoJis. Minnesot.l1 55439

AUlJ»rizcd $lplt\lI'C' _

NlIIlK', TilJc_' _

IDS Telcom Ll.C

I\ulhoriacd Sit:ll<'lW'<.L:.£J~~~I!.-'l_.,f!/;.g:,~4~fIJ_

N;une Michuel Nosh""

IPC Credit CorporatiollLESSOR:

tOO/ZOO'd tOLO#
I

.1



UCC F.......ANCING STATEMENT
FOLLO"'{INST~Uf;rIONS(front and back) CAREFULL.Y

A. NAME &'PHONE OF CONTACT AT FILER loptimall
, ~hOl1e:(8(io! 331.32!12 Fax: (818) !I62-4141

B- SEND ACKNOWLEDGEMENT'TO: (Name and Adcl""",)

UCC Direct Services

P.O. Box 29071

Glendale, CA 91209-9071

L

510968 fMARUN

5850444

FLFL

·~.
- !.~":.

FLORIDA SECURED TRANSACTION REGISTRY

FILED
2003 Jul 07 AM 12:00

****** 200304381428 ******

;::~~
"f

.'

THE ABOVE SP"CE IS FOR FlUNG OFFICE USE ONLY

-----~-====-=--=-

--

1 DEBTOR'S EXACT FULL LEGAL NAME - insert only~ debtor name (1a or lb) • do not abbreviate or combine names

2 ADDITIONAL'DE8TOR'$ EXACT FULL LEGAL NAME· Insert only!1!.1ll debtor name (2a or 2b)· do not abbreviate or combine names

1a. ORGANIZATION'S NAME

IDS TELCOM LLC
OR

lb. INDMDUAL'S lAST NAME FIRST NAME MIOOLENAME SUFFIX

, 0. MAILING ADDRESS JCITY STATE I,POSTAl. CODE COUNTRY

1525 NW 167TH ST, STE 200 ' MIAMI FL 33169

'd. TAX 10'; SSN OR EIN ~rL INFO RE l,e. TYPE OF ORGANIZATION 11, JURISDICTION OF ORGANIZATION 1;. ORGANIZATIO!"AL 10', if any

~~nON Limited Liability Corporation FL ~NONE

3 SECURED PARTY'S NAME (or NAME of TOTAl. ASSIGNEE of ASSIGNOR SIP) Insert only one secured party name (33 or 3b)

23. ORGANIZATION'S NAME
..

OR
2b. INDMDUAI.'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

20. MAILING ADDRESS CIiY STATE TPOSTALCODE COUNTRY

2d. TAX 10 If: SSN OR EIN eINFO RE /20, TYPE OF ORGANIZATION . 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL 10 #, HiIlly
RGANIZATION

ONONEoeBTOR

-
3a, ORGANIZATION'S NAME
Marlin Leasing Corp.

OR
3b. IHPIVIOUAL'S LAST NAME FIRST NAME MIOlll.ENAME SUFFIX

30. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY

124 Gaither Drive Suite 170 Mount Laurel NJ 08054

4. This FINANCING STATEMENT cove", the following coIlstetai.

(1) SAVIN 4090 DIGITAL IMAGING SYSTEM. SIN J70301oo103, "AND ALL REPLACEMENTS, SUBSTITUTIONS. ACCESSIONS. ADD-ONS. AND ALL
PROCEEDS AND ACCOUNTS OF THE DEBTOR ARISING OUT OF OR RELATED TO THE FOREGOING, THIS FINANCING STATEMENT RELATES
TO AN EQUIPMENT LEASE BETWEEN THE DEBTOR (AS LESSEE) AND THE SECURED PARTY (AS LESSOR). THE LEASE IS A "TRUE LEASE",
AND THIS FINANCING STATEMENT IS FILED TO GIVE NOTICE OF SECURED PARTY'S OWNERSHIP INTEREST IN THE COLLATERAL AND
ALSO AS A PRECAUTIONARY MEASURE IN THE EVENT THE LEASE IS DETERMINED TO BE OTHER THAN A TRUE LEASE.'

6.

1·100178-2

FlUNG OFFICE COPY - NATIONAl UCC FINANCING STATE¥ENT (FORM UCC1) (REV. 07129198)

'. _. d.:. '> ' E.: 0. ·~r··f· . ":' .'..; ; _. ·.hn

NQN-UCC FILING

Deb"" 10 Debtor 2

P"",s,"" bY uec DIreCl5_, P.O. Box 2907',
GlenOale. CA V12<»-1lO7, Tel (eool331,32!12

.""

•.J



f --. , 1-'-f' "~
..~

'~' .. -.' -:i:~-"",' __

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAUE & PHONE OF CONTACT AT FIlER iopliQnalJ
PhOno:(llOOj331-J282 Fax: (818)6B2~14'

B. SEND ACKNOWLEDG;'MENT TO: (Name and Address) 95130 FLEET CAP

I -,
UCC Direct Services 3585717
P,O. Box 29071

--~ Glendale, CA 91209-9071 FLFL

.. L --l

FLORIDA SECURED TRANSACTION REGISTRY

FILED
2003 JuI 15 AM 12:00

****** 200304462258 ******

THE ABOVE SPACE IS FOR RUNG OF1'ICE USE ONLY

1 DE8TOR'S EXACT FULL LEGAl NAME· insert only Q!!l! debtor name (fa or 1b)· do not abbreviate oroombine names
la. ORGANIZATION'S NAME

IDS TELCOM LLC
OR

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIOOLENAME SUFFIX .

Ie. MAILING ADDRESS CITY STATE J,"OSTALCODE COUNTRY

1525 NW 167TH ST SECOND FLOOR MIAMI f=L 33169

ld. TAX 10" SSN OR EIN ='LINFO RE 11.. lWE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION Ig. ORGANI2ATIONAL 10 #, W....y

~~TION CORP FL ~NONE
2 ADDITIONAL DEBTOR'S EXACT FUll LEGAl NAME - Insert only QQll debtor name (29 or 2b) - do not abbreviate or combine names

28. ORGAIIIIZATION'S NAME

OR
2ll_ INDlVlOUAL'SlAST NAME FIRST NMlE M100LE NAUE SUFFIX

20. MAILING AODRESS CITY STATE ) POSTAL CODE COUNTRY

2d. TAX 10#. SSN OR EIN ~D'L ,.,.0 FIE 128. lWE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL 10., Wany
RGAHlZAlION

DNONE.BTOR

3 SECURED PARTY'S NAME (or NAME ofTOTAl ASSIGNEE of ASSIGNOR SIP) - Insert only ll!!S! secured party name (38 or 3b)
~_OR~lIO~SNAME ....
FLEET BUSINESS CREDIT, LLC

OR
3b. INOIVIOUAI.'S LAST NAME FIRST NAME MIDDLENAUE SUFFIX

:le. MAILING ADDRESS CITY STATE IPOSTAt CODe COUNTRY

P.O. BOX 7023 TROY MI 48007-7023

4. Tn,s FINANCING STATEMENT covers lIle follOWing coAalerai.

Pursuant to contract 004-1720609-000: (417018)1 SAVIN COPIER 4090 J70301oo032 1525 NW 167TH ST STE 200 MIAMI FL 33169

--==------
==

--

6.

8. OPTIONAl. FILER REFERENCE DATA

3585717

Debler 2

PreQarBd by ace Dired Ser'*e$, P.O. Box 29071,
GleodlI1o. CA 91__1101, TOI (800)33'-3282
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"'- by
Giondale. CA 9'20~907' Tel (BOO) 331·3282

I

FINANCING STATEMENT ADDENDUM ;

FOllOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING STATEMENT
90. ORGANIZATION'S NAME

IDS TELCOM LLC
OR

!lb. INDIVIDUAL'S LAST NAME t'RSTI;AME /MIDOtE NAME.~UFF'?

10. MISCELLANEOUS

3585717-40-1

95130 FLEET CAP

-;.

i
File with: Florida.. THE ABOVE SPACE IS FOR FlUNG DFACE USE ONty

'. l1a, ORGANIZATION'S NAME..
OR

11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLENAME SUFFIX

11t MAILING ADDRESS CfTY STATE IPOSTAL CODE COUNTI'!y

11d, TAXID#: SSNOREIH =INFO RE rIe. TYPE OF ORGANIZATION 1If. JURISDICTION OF ORGANIZATION l1g. ORGANIZATIONAL 10 #. if any
IZATiON

o NONEEBTOR .

12. J ADDITIONAL SECURED PARTY'S OJ [8J ASSIGNOR SIP's NAME - insert only Q!m name (128 01' 12b)

123. ORGANiZATION'S NAME

SAVIN CORPORATION
OR

12b. IND1VIOUAL'S LAST NAME FIRST NAME M'lJULt NAME SUFFIX

-.
12t. MAILING ADDRESS CITY ISTATE rOSTAL CODE COUNTRY "

333 LUDLOW ST STAMFORD CT 06904-2270 "

-
13. This FINANCING STATEMENT COIIe<S 0 bmt>erlO be CUi or 0 ~ed 1&, AddllJanal C:oIlaleral deScripton:

collateral a is fiI ed as a 0 fixture flUng.

14. Desa1ption d real estate:

"

. ,

{

15. Name and addleSs at a RECORD OWNER d 8boYe-dllSClibed real _e
~f Debtor OD" net haw: a record interost):

17. Ched< 2!!!x ~ appIialbie Inc! thed< m _ boX.

orOOeCedenrs Estate.Dabtor;saDTIU$\ or DTlUsteeactlng wilh~ 10 Pf-ny held in trus1

18. Ched< lll!lr ~ IIPPItCllble and c:t1eck m one bOX,
;B' .. :#';J.'h'·

Debtor is a TAANSMlTTINGUTlLfTYl.~~~

FHed tn c:onnection wtItle ~~ome:ITrMSadion- etfectiye 30 yearsIn' "lC."·il·a..·;~lt.
, 'I FIled ,in connediOll";1I: a PubMC:.fl~.T.a.~sa:tion - eRective 30 years

. .,. Al<I lICC-Oirect Sel'\'ices. Inc., P,O.BOl<
FILING OFFICE COpy - NATIONAL UCC FINANCING STATEMENT AODENDUM:(FORM UCC1Ad) (REV. 07129J9ll) ;': .;....

:.~[:~ ..;~ ~'1. ' ...':~ •.

.~..~~~., ,.' ;-
.~ .

, .. ~ -:
,~. 11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME· msertol\lyone I\sme (11a or lIb) -do notabbtevlSte or combine names

'~'A_, N
... 1 ~~

... '," If

!~.
; ..:-.
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-.~.

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAUE & PHONE OF CONTACT AT FILER loptionall
Phone:(800) 331-3282 Fax: (818) 662-4141

B. SEND ACKNOWLEDGEMENT TO: (Name and Add.....)

UCC Direct Services

P.O. Box 29071

Glendale, CA 91209-9071

L

51303610FC

5901914

FLFL

FLORIDA SECURED TRANSACTION REGISTRY

FILED
2003 Aug 22 AM 12:00

****** 200304775744 ******

THE ABOVE SPACE IS FOR FILING OFFICE USE DNLV

.;.': 2,·AODITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only SlIm debtor name (2a or 2b) - do not abbrev...te or combine names
, . 2a::ORGANlZAnON'SNAME, ....

OR h::--=~="",,,:7":':~=-:~:;::---------------r::==",=:----------.....,-==-:=-=-::-:-:::--------r==--2b. INDMDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3a. ORGANIZATION'S NAME
Alta Financlal Corporation dba OFC Capital

OR
3b. INDIVIDUAl'S lAST NAME FIRSTNAIoIE MIODLENAME SUFFIX

30. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY
576 Colonial Park Drive Suite 200 Roswell GA 30075

-----====-iiiiiii!-----;oj!--==
;;

DNONE

COUNTRY

2g. ORGANIZATIONAl 10 fI, if any

STATE POSTAl CODECITY

21. JURISOICTION OF ORG4NIZATION

2c. foWLING ADDRESS

2d. TAX 10': SSN OR EIN

la. ORGANlZATIO/'lS NAME

IDS Telcom, LLC
OR

lb. INOMDUAl'S lAST NAME FIRST NA.\lE MIDDLE /!lAME SUFFIX

le. MAILING ADDRESS ClTY STATE IPOSTAl COOE COUNTRY
1525 NW 167th Street Suite 200 Miami FL 33169

. ld. TAX 10': SSN OR EIN ro:D'lINFO RE re. TYPE OF ORGANIZATION If. JURISDICTION OF ORGANIZATION 19. DRGANIZATIONAlID II. if any....'
RG4N1ZATION Limited Liability Corpora~OI1 LOOOOOOO8398 oNONE65-0923839 FL...;' DEBTOR

-.) DEBTOR'S EXACT FULL LEGAL NAME - insert onlyQ!!!! debtOr name (19 or 1bJ - dono! abbreviate or combine names

.J..

4. ThIS FINANCING STATEMENT covers 1110 foIIllWIIlQ coil.......':

20 - ELINK-208 EUNK-208 60 - ELINK-208l8 ELINK 20618 PORT FXS ELINK-216/16 ELINK 216 W 16 PORT FXS'ELlNK-224 ELlNK224 1 • CISCO 2610
1 - 72658 6 - CISCO 1720 7 - WIG-1DSU-T1 1 - CISCO 1720

._ . :l....

Oeblor2

IDSTEL

8. OPTIONAL FILER REFERENCE DATA

5901914

j)( Documentarv 0 Documentary stamp2 slamp tax paid L,.;!&=.X.:.:no~l~a:lolPP!~ica;;;bl~e:"' --;",, -;:::;_-=:"'""::-::::-r=::;;:::'7=:::::;:::_r=~:-;-:=r'L.::::-:=::-:::":':':'
5. AlTERHATIVE DESIGNATION (It eppllCllble)

FlUNG OFFICE COPY· NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29198)
.~ ..
i :~~



,

FLORlDA SECURED TRANSACTION REGISTRY

FILED
2003 Aug 08 AM 12:00

****** 200304662656 ******4936056

D~igenz. Inc.
6500 Halbour Heights Pkwy
Suite 400
Mukilteo, WA 98275

A. NAME &. DAYTIME PHONE NUMBER OF CONTACT PERSON

Dillgenz, Inc. 1-800-858·5294

B. SEND ACKNOWLEDGEMENT TO:
Name

Address

Address

City/StatelZip

STATE OF FLORIDA UNIFORM COMMERCIAL CODE
FINANCING STATEMENT FORM

THE ABOVE SPACE IS FOR FlUNG OFFICE USE ONLY

s1. DEBTOR' EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR NAME n. OR Ibl - Do Not Abbreviate or Combine Names
I Ia. ORGANIZATION'S NAME

IDS TELCOM. LLC
lb. .lNDIVIDUAL·S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

Ie. MAD..lNG ADDRESS CITY STATE IPOSTAL CODE COUNTRY
1525 NW 167TH STREET 2ND FLOOR MIAMI Fl 33169 USA
Id. TAX lDII IREQUIR£D ADD'L rNFO lie. TYPE OF ORGANlZAnON II f. JURISDICTION OF ORGANIZATION )1g. ORGANIZATIONAL JD#

RE: ORGANIZATION LLC FL LOOOOOOB398 oNONEDEBTOR.

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR. NAME 128 OR 2bl - Do Not Abbreviate or Combine Names
la. OR.GANlZATION'S NAME

2b. INDIVIDUAL'S LAST NAME FIRST NAME MJDDLENAME SUFFIX

2c, MAILJNG ADDRESS CITY STATE IPOSTAL CODE COUNTRY

2d. TAX IDlII I R.EQUIRED ADD'L INFO 12e· TYPE OF OR.GANIZATION 12f. JURISDICTION OF ORGANIZATION 12g. ORGANIZATIONAL JD1¥
RE; ORGANIZATION o NONEDEBTOR

3. SECURED PARTY'S NAME (or NAME ofTOTAL ASSIGNEE ofASSIGNOR SIP~ INSERT ONLY ONE SECURED PARTY NAME (3. OR 3b)
3a. ORGANIZATION'S NAME
Butler capital CoIporation

3b. INDIVIDUAL'S LAST NAME FlRSTNAME MIDDLE NAME SUFFIX

3e. MAn..lNG ADDRESS CITY STATE IPOSTAL CODE COUNTRY
10944 Beaver Dam Rd, Suite A CockeysvlUe MD 21030 USA

4. This FINANCING STATEMENT covers the foliPwing coJlatenl:
eUnk 20818 port FXS. eLlnk 216 W 16 Port FXS. eLlnk224,T-ben:t 220BA Test Sets. 8 Port Multchannel adapter, Cisco 7500 Series rouler card, Rack mount.
memory caro. Memory Card, T Network module, Cisco 2600 Router T1 Interface Card

5. ALTERNATE DESIGNAnON (ifapplicable) LESSEEILESSOR CONSIGNEE/CONSIGNOR BAJLEElBAILOR
r--- - ~

AG.UEN NON-UCC FILING SELLERIBUYER

6. Florida DOCUMENTARY STAMP TAX - YOU AJtE REQUIRED TO CHECK EXACTLY ONE BOXo All documentary stamps due and payable or to becorn'e due and payable pursuant to s. 201.22 F.S., have been paid.o Florida Documentary Stamp Tax is not required.

7. OPTIONAL FILER REFERENCE DATA

'STANDARD FORM. FORM VCC-) (REV.J2f.ZOOl) Fill..,om~Copy Approved by tb. Secreta". of Stat.. Stale ofFlorida



r

ntIS SPACE FOR USE OF FlUNG OFFICER

FILED

FEB 12 2001 08'00 AM
FINANCING STATEMENT - FOLLOWINSTRUCTlClNSCAREFUU.V
TIlls PlnllllClnll $l8teIUlIt Is JlleS"- for lUI"" ........nt to 1be Unlfana CoInIUlQlI c:ocIe
and WIll nIlIIlln lIII'edIve, wlIh ClIllIIIn lXCIIlIlons.l'or5 yars__ of1ll"". .
~oW~i~H~grrACT~T6~3~~3:1. ,.. I'IUNG omC!! AJ:CT.~ (aptloneQ SECRETARY OF STATE

TALLAHASSEE, FLORIDA
C. RETURN copy TO; (t'l_ and MUllnQ Add......)

~CC/c:RBDIT MANAGEMENT
200100033000 MD

CORPORATION ~
PO BOX 4:1.0
WESTBROOK CT 06498

L .J
200100033000--

-02/12/01--01117--008
D. OPTIONAL PI!SIGNATION \If""pllablol: fx ICONSIONOu::oNSlGNl!E' JNON-Uce FIl.lHG

~.lI!lt:250.00

1. DESTOR'S EXACT FULL LEGAL NAME • insert onJv one debtDr name (1a or 1b)
1•. ENTIlY'S NAME

IDS LONG DISTANCE
'0-OR

1b. INOIVlClJAL'S LAST NN,4E FIRST NAMe MtOD~ENAME ISUFFIX

lc. tMlUNGACCRESS CITY STAn; /CouNTRV lPoSTAL COOE

:1.525 NW 167 ST MIAMI FL 33169 -
ld. S.s. OR TAX LD. II OFTIONI<L .11•• TYPE OF ENT1TY 1f. eN!'lTY'$STATE 111. ENTITY'S ORGANIZATIONALI.D••• if Inv

=~I
I~R COUN1itYOF r fXJNONeORGANIZATION

2. ADOmONA!. DEBTOR'S EXACT FUlL LEGAL NAME· i..ert cmJy one deblor name (2a or 2b)
2a. EM'ITY'S NAME

OR 211. lNOMOUAL'S LAST NAME I'IRST NAME: MlCCl.E NAME ISUFFIX

2<:. MAlUNG ADDRESS • CITY STAre /COUNTRY rOSTAL COOE

:!d. 5.S. ORTAXI.D. If OPllONAL 12.. TYPE OF EN11TV 21. !Nlm"S STAre 211. ENllTY'S ORGANIZATIONAL Lo, fl. hnV

=~~~I
OR COUNTRY OF

rlNoNiiIORGANlZA1ION r
3. SECURED PARTY'S «)iioGINAL SIP or ITS TOTAL ASSIGNEE EXACTFULL L!GAL NAME· m.rt anI)' one secured .-tv name I3a or 3b)

3a. ENTlTY'S NAME

PITNEY BOWES CREDIT CORPORATION
OR 3b. INCIVIDUAI.'S LASTNAME FIIUIT NAMe MlODl.E NAME ISUFFLX

3c. MAILING ADDRS'SS plY STATE ICOUNTRY "POSTAl. CODE

27 WATERVIEW DRJ:VB SHELTON CT 06484
4. This Flt'MNC1NGSTA'IBolENl'_1he~~ or llemsofPfOIlIlIlV:
All equipment of whatever nature manufactured, sold or distributed by Pitney Bowes Credi~.

Inc., Monarch Marketing System Inc., Pitney BOW~S Credit Corp. I Dictaphone Corp. and
subject to lease dated :1.1/20/00 between Debtor ~d Secured Party and all procees,
additions thereto and replacemepts thereof. LOC 8:1.525~8-004

5. CHECK
BOX
r~ _IicobIeJ debta's '0/1

6. R&QU1Rl!O SlGNATURE{SJ

IDS LONG DISTANCE



>.

lUNIFORM COMMERCIAL CODE
STATE OF FLORIDA

FINANCING STATEMENT

48. MiiiingAllaress te

5. his Financing SlaIement covers t ollowlng types or items or property elude n of real property on w I
required. If mare space is required, attach additional sheet(sJJ.

20000022306[1-:-:-3.

6. Check only if ApplicabJ~: 0 Products of collateral are 111$0 covered. o Proceeds of collateral are also covered. o Debtor is transmitting utDiIy.

7. Check appropriate box: . 0 All documentary stlmp faxes due and payable or to become due and paV8b/e pursuant to s. 201.22 F.s., have been paid.
(One box must be marked oricla Documen Stam Tax Is not re Ired.

8. In accordance with $. 679.402(2), F.S.. this stltement is filed without the Debtor's signature 9. Number of additional sheets presented:~d......J-__
to perfect a security Interest in collateral:

o already sub/eCllo a security interest in 8I1llther jurisdiction wherlll was brought into this
slate or debtor's loca1ion .changed to this slate.o which is proceeds of the original collateral described above In which asecurity interest was

perfected.o as to which the filing has lapsed. Date filed ,nd previous
UCC-1 file number •o acquired after a change of name, Identity. or corporate structure of the delltor•.

12. Retum

Name

Address

Address

City, Slate. Zip

pyla:

STANDARD FORM - FORM UCc-1..... - ...... ...... . ....... ... ...... ..
Approved by Secretary 01 State. Slale 01 Florida



~~~~--~-.-

QUANTITY DESCRIPTION: Model No., Cata~ No. or other identifICation

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART OF:

Lessee r:;-;:
Name IDS Long Distance, Inc.

1525 N.W. 167 st. Ste~200

Add~~ I Miami, Fl: ~3169

Deliver To (Ifother lhan lessee's adchss)
r,

LEASE ORIGINAl

.. [jJ]:21rr;;1
I

CROWN BANK LEASING
ADMsIonolCmwnBBn/r, F.S.B.

612 S. MlIitary Trail- Deerfield Beach. florida 33442 - (954) 698-0600

- I SuppllBl' r= -
NmM TigerDirect.Com

7795 W. Flagler
~Addr~~iami, Flo 33144

\. ...
t tOJ.-.

IMPORTANT: Suppflerand itS repl8senlatives are not the agents of us;or, Neither Suppfl8rnor lis representatiYeS C8II waive, very or alter any of the Tenns
and Conditions. lessor do.. not warrant merchantability of ntne.. for lII1}' parllcular UN 01 equlpmena and eIIlera..... Iny ollter Wlrr8IItr, expre..,
Implied or ltatutOry. Lease payments win be due despite dissatisfaction with equipment for any reason.

SCHEDULE OF PAYMENTS A, J PAYABLE AT THE SlGNI,'G OF LEASE
OURINGORIG1NAlTERMOFLEAS£ IWI ~ ,/ul ~I JA(fI!'" .

oIfJ JIll JIJO CHECK ONE ~og/I T7 ."W JL"
yo¥(}. 7;;;. 1~ n $ 'Mi86. 8+-FIRST&LAST_1_MONTH'SR~NT

Nt.JMBEROFMQNTHS 24 MON1H.YPA\'MENT$99?44~1In11.W11 a $ SECURITY DEPOSIT , _

DATEDRSlGNAlURE

PERSONAL GUARANTY
To Induce Le$$OI' to enler Into Ihe wKI1II1 LeISe. lhll undersigned pnoondillonllly~ to ....ser lhe prompt p.,ment when due to ell~'s obl!Dallons under the Lease, ....
shaD not be required to Pl'oceed lIpalnsl Lessee or 1M equipment Of enJorce My Olller """.elybelonl=IIll8II1IIlhll undBlSlgnad. The undel'Slgnecl agrees to payall~'=
fees and oilier e>ep_s inCUlJBd bY Lessorby IeaSOIl ofdefauIj!IVL_. or lhlI undefslgnelL 'The ....nolle. of ec:ceplMce /Ienlof and af aU olher notIceS or ......
01 any kInlIto which the undeqlgned Ill8Y e'\IitIed. The andMlgned consents to llnyexterislons ormodlGClII lJl'IIl\ld 10 lMaH IIId lhlI nlinn lIIldIorc;~ ofen~~~not~
011.essM or any other obligations and guaranlonl wlIhau1any '!"tI1'8IeasIng lhll undelllgned lbrm his or her Obligllllonl heteundet. Tl1Is.11 a conIInufng Gllal1lnty and ..... e
drschatged or allected bydeath of the undlllSignld ..... bind \he .....DninSlI8IllII. rept8I8I'IIaIIl. SUCOlISIGI'SlIId aasIgnt ofundets/gned, and 1118I' be enforced by or lor Ihe benefit
01 any _rgnee orsucc._ofLessor, All..enof'iopf/on, 1M undeIslgned-..Isto \he juriscllctian of the fill_ or c:ourtIIlOCIIIed1ft Illoward County, Ftorlda orMaricopa County.
Arizona. with ,.spec/lo llny ac:tlon hefwnd.... n waIw Insaf8r as penIIllIed by IIW llny trilll by jury or llny ac:flon b the Illes. .

X X~9ONj~~~tsKiNA1URE----[iATEiDWITNESS SIGNATURE DATED PERSON DATED

X X
WITNESS SIGNAlURE DATED PE

TERMS AND CONDITIONS
1, LEASE TERM: RENTAL: Lessor hereby leases b Lessee and Lessee hereby renlS from lesser !he equipment descrbId lIbove and on anyalfached schedlJe
(h9l8fnafter, with aI~~ repairs, add/lions and a::cessories klcorJl.ol:aIed thenIIn ancL'or aJxed lhenm, refeIred ID as !he "EqulprJjBrt1, on terms and
CXlI'lollions set forth above and b9Iow arid conIinued on t!)e reverse side hereOf; far the term Indic8Iecf abcMJ, or on 9tPJ schedule, CDmn1lII1dng on !he dale (!he
"Cormtencement Date') thatal)'ltern of Equ/pmBntlsdeliwredbylhllsutderthnof, (each:$ereInafl8l'referred toes~er'), taLesse9or8l1ll£18ntoflhe
Lessee. and ccnlirtJing thereafter ur1II hi obIgaIcns d I.ssse8 tIldllr'tle Lease haW beeri Jl'l!lfOlmId. UrWss ohlrwIs8 ptOVkled herei1, !he Irst rrmthIy
paymentofrentshalb8payableonIheCornmellC8lll8l~Date,and~~payments be~eon1he~ldfngdl!Yofea::hmonth~
In amounts &IaIed above, oron any sc:I'lecUe, unliI1he toIaI rentand aI oItier cIlIgafioIlS01 Lessee 10 LesSor Shall have beenpiid in fti.AI P!lYJ"I18f!lS ofrent shall be
ma:le 10the Lessorat its address orat suchotherplaceas lessormaycIesIgnaI8h WIlling. Lesseeh~ aIlh:lriZ8s Lesser to insert IntiS kiase the seriaJ runbers
and other lden1ilication dataof the EquPnenr. when decermlned~~ lind daEs orOlleromIIled faduaI maIters.MvaraJ rentals are net refI.IldabIe If for any
reason the lease tetm does natccmnence.1vrtsecurftydeposftslidbeheld tlf Lesacrbsean1he Lessee's faitltJI per faili81lOll oflisobIfgalb IS tn:lerthe I.eas8
and wi! be returned to l.8ssee withouthtnstatrhe_~ expiraI/on effie Lease. Lessee agreea to pay' doculllllltllion fee with regard to this~clion.
2. PURCHASE AND ACCEPTANCE: NO WARRANllES BY LESSOR: l.e8see~ Lessor to IUdI8S8 the CQUcxnent tom the SUpplier axI arrangs for
dellveiy to Lessee at Lessee's~,which sIWI be deemed CXli11PIete~ the COnlll8llCllrlWd Dale. Lessor shaI tiM no respcnsibI&IV or deIav of faiilre 01
Supplier 10 fill the order for the~ LESSEE ACKNOWI..EDGESANDAGREES THAT LESSOR HAS MADEAND MAKES IiIO REPRESENTATIONS OR
WARRANTIES OF Am KIND OF'NATURE. DH:C1t.Y OR INDIRECllV. EXPRESS OR IMPLED, AS 10NN wrrreA VVHATSOEVER, INCLUDING THE
SUITABILITYOF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FORANYPARTlCUlAR PURPOSE, ITS MERCHANTABILITY, ITS CONDITION ANOOR
ITS QUALITY,ANDAS BETWEEN LESSEEAND LESSOR,LESSEELEASESTHEEQUIPMENT·ASIS:lESSORSHAlLNOrBEUAalE10LESSEEFORANY
LOSS, DAMAGE OR EXPENSEOFNff J<INDOR NATURE CAUSED DIFECTlYOR tlDIRECTLYB'(NNEQUIPMENTlEASEDHEREUNDER ORTHEUSE
OR MAINTENANCETHEREOFORTHE FAILUREOF<PERATIONTHEREClF,ORTHE REPAIRS,SERVfCEORAOJUSTMENTTH~..l.OR BYANYDElAY
OR FAILURE10 PROViDEANYTHEREOF, OR BYANY IN1'aRJPTION OF SERVICE OR lOSS OF USETHERECF OR FOR ANYI.U5l:tOFBUSINESS OR
DAMAGE OR CONSEQUENTIALDAMAGESWHATSQE.VERANDHOWSOEVERCAUSED.NOREPRESENrATDNORWAARANTYASlOTHEEQUIPMENT
ORANYOTHER MATTERBYnlESUPPLERSHAI.I..BE8I'lDINGON LESSOR, NORSHAU..THEBREACHOFSUCH RB.IEVELESSEE OF, OR INNNWAY
AFFECTANYOF LESSEE'S C>EUGlm:>NSTOLESSORASSETFORTHH8£KLESSORDISClAlM5ANDSHALLt«YrBE RESPONSIBlEFORANYLOSS,
DAMAGE OR INJURYTO PERSONS OR PROPERTYCi\USED BYTHE EQUIPMENT HOWEVERARISING.
3. STATU"roRV RNANCE lEASE: Lessee !'V'88S8ldad<nowl~1hatitIsh Intentofboth parties10tis lease1hatItqualryasa sbI.IlAa'y finance leaseunder
Article 2Aof the UnifamCcmnemCode.l.8ssee~ ind I!!J'lI8Sflat lesseehas selected boIh: (1) the ecaiclrnenI: and (?) the stipplierfmm whom lI'1e

'lessor Is to purchase !he~nt. LesseeacIcnoIt1edges1h8t Lessor I1as notJ81lc/pel.ed In lIlYWlI)'ln lessee~ seIedIOn 0I1te~orof 11'18 supplIer, axI
Lessor has notS1iI8ded, manufaclured,orsuppledlheEqu/pm8lt.LesseeIsadvfsedtilt Itmayh8velfi/llsllldertheconl'actB\IIdenc:Iil{jthe lessoi'sptl'Chaseof!he
equipment from the supp/lerdtosen by Less8t ald!hat LeSsee shottI contact the supplerof..equipnent fora~ofanystitt~.
4. LESSOR TERMINATION BEFORE EQUIPMENTAOCEPTANCE: Ifwithin 60days fran !hedate oflessor ordBrs the equipment, same has notbeen delJVllf8d,
insla/led andaccepted by Lessee (In ram salisfaclay to lessor) I.sssorm~ en 10day8wribnnoIIce In lessee, tBJrilatetis !..easeand Its obIIgatIcn lD lessee.
SEE REVERSE SDE FORADDITIONALTERMS AND CONDlTKJNSWHICHAAE APARHfTHIS LEASE·1HIS ISAlQ-CANCELLABLE LEASE FORlHE TERM INDICATEDABOVE
AccePted in F 'da ' IDS L 9 tance Inc. '
LESSOR ROWN B ~. EE'

By --~--7'+-~:;";';'-'-_.l.-_------

Date _-"-----'~...;;..;;.;;...--



.. ~
S. TITLE: Lessor sRall at all lim•• relaln lIlI. III &he EqulpmllllL All doc:l/III4Inla 0I111Ie IItd evidences 01 delivety shall bt clelhlered to Lessor. Lessee ahalf not change or
r.move 8ily l/llignla or ,.llenng wIllc:h is on IIIe Equipmentalllle lim. ofdeli......y thereof or wIllc:h is therlllfler placed lhereon,lndlcallng lUlot'a ownership Ihereol, and at
any time during the lea.. term. upon request all.ssor, L.._ sIIel1 allix to the EquipCnenl, in a prominent place.labell.pl_ or other marklflg suppfied by lessor swing
that the Equipmenl is owned by Le.IClf. L..... lIIllharizelleuor alL_'.open. 10 lie acopy ofItII$ Lease or any Sc:hedule as a financlng .lalemIrU and in L.sne's
name 10 .x.all. and lIIe ftnllllClng lWlIIIIents ID caVIll' lIle calabKal. Lessee agt88$10 exec:ul. and dellvtr any other slaleJllllllI or Insllument request.d by lll£SOt lar such
purpose, andegrees 10 per or relmbwae L8AOr for any filjng. r.cordJns or BlimP fe.. or llIXltsllllslng from IIle nling or recording any such Instrument or slatemenl. Lusee
shall at ila .xpense prol8Cl and defend Laaeor's lilla agalnat all perlOIlI cIalmlna l!g8lnstor thtough L...... at a1ll1mas keeping Ih. Equipment free from any 'e~ process
Of encumbrance ltth8llaeYer.lnc:luding bulnolDrnhed~ 1JeM,all8Chmenta, JevleI and .xecullans, and $hall giveL••sor Immtef.... WlllI.n nolice!hereof and shan indemnity
le.sor 110m any lou caus.d lherebY. L..... ahaII execut. and dellv.r 10 L_r. upon LUIIOr"lI reqUtll, euch furtller l_nls and usurances as L.ssor deems
n_..aryor .dvlnlbfe for the conlirml!lon or p.decllon 01 Lassar'. rights hereundtr. Unless olheml••agreed in writing. Laue. shall haveno rigltllo purchas. or olhetwise
ac:qult. tide 10 or ownership of any of Ihe EqUIpment
•• CARE AND USE OF EQUIPMENT: l ..... aIIall maintain !h. Equipment/n JlOOd opttlling condition, tepair and appearance, and prOlect!he same ftom det.rioration.
other than normal wear and lOt; sha/I use Ihe EqulprMnl In the rlllu" course of bus/nest only, Wllhln hi fIlIrII1lIl capacity, Wilhoul abuse. and In a manner contemplaled by ,
IIle manuflClllter; shall comply with all law•• ordin.nces, reguJaIlans.~ and rultI With r88pec:1l0 th. US'. maintenance and operation of the Equlpm.nt; shall not
make any modltlc:adon, alreration or additJon IlIlhe Equlpmenl (oth.r than lIllrIfIII aperating lICCBlSortes or conll'ols which .hall, When added 10 the Equipment, become the
property or th. Lessor} withoUlIhe prior wtluen consent of the Leaser. which thall not be unreasonably wI!hheld••hall nol so affix the Equipment 10 really as 10 change ils
nalUle to rea' property or flXlure. and Igrees lhatlhe Equlpmenl shI/l remain penonaI propec1y at all limes regardless ot how allached or installed, shall keep \h. Equipmenl
atth. Ioc:alion lIhown on the schedule and shall nol remove !he Equipmenl withoulllle consent of L.ssor, which shall nOI b. ulll'easonable or shaU have the rIght during
normal hours. upon reaeonable prior IICIIice to L.sse. and lUll/eC1to appllCllb.. "" lind regulalionl. to enler upon the premlaas where lIle Equipment is localed in ord.r III
inspect, obaerve Of. If Lessee'. In default, r.moVII !he Equipmelll. or otherwi.. pro1lICl Lessor's inlerest.
7. NET LEASE: TAXES: LllJs.. Intends Ihe rental paymenlS hereunder 1D bt net 10 LeslJOt, and L8$S88 shall PlQ' aU satea. use. excise, personal property Slamp, doarmen
taIY and ecIl1il1orem laX.., licens. and registration feu, ....ssmlllllS. lin... penalties and olher chlltlleslmposed on th. ownership, possession or use ot !he Equlpmenl
during the IltnIl of lhbl.ase; sha. pay an IBX•• (except Federal or Stata netlnc:ome lIXH Imposed on Lessor} with t8.pBC:Ito the r.nral paym.nts hereunder, atld shan
relmOun. L.I$or upon demand lorany raxes peJd by or advanoed by LtAOt. Unless OIherwfM agreed to In wrlling by Lessor. Lessor shall pay all personal property tax willi
respect to the Equipment and LessMlhall re/mburM Lessor lherelote upon demand.
I. INDEMNITY: lessH Ihal and does her.by agree 10 IncIemnIfy and..ve Lessor ita agents,-*._or. and al.igns hannI.1S tram any and allilabilty, damages
or rOil, Including reasonable caunstllees.llI'lslng OUI of the llWnenhlp. &election, poaseulon,leuJng, renting, op.ratlon (regardless of where, how and by whom operated)
control, UB', condition (Induding bul iIotllmlred to latent end 0I'her clef.eta not dlscaverlbl. by LeI_), malnI8nance. delivery and relurn of !he EqulpmenL Th'lnd.mnilies
and obi/gallons herein provided shelf eonllnue in IuIf lorot and ./feCl nOlWlthslandfng !ermInliIion of th. Leas•.
I. INSURANCE: les..e sIIalJ k..p the EqulpmenllMuted agalnat .. rIske 011011 or denlage from every cause whatsoever lor IlOl less !han the r.placemenl cosl of the
Equlpillenl. The amaunl of such in.urance thall b. IUIficIenl so !hat n.lther LUlor nor L...ee will be con.ldetlId a coinsurer. Leasee also shall eatry public: liability
insurance. bolll p.nonal Injury and property dam., cav.ring the Equipment. All suc:h casually insurance shall provld. Ihat Ios.8&. if any. shalf be payable 10 lessor, and
all such liability irnIuranca shall indude lessor..named insured. I...... shall pay !he premiums for such IIISIIlIIIlC8 and upon requesl deliver to Lessor satislaclory evidence
01 the InliUfllllCl cav.rage required hereunclel. The proceeds oI.uch insurance PlI)'able .. a rellUlt of 1081 or at damage 10 any Ilem oIlhe Equlpmenl shall be applied 10
salisfy Le...... obligallons ...etforth In paragntph 10 b.low. Leueellereby !rI9vocably eppolnlS Leuar u L.ss.... allOmey·in·factlo make daim for, receive payment
of and exec:u18 and endorse aI docurnenlS, checka or drafts received in payment tor loss or damage under any such insurance poliCf.
10. RISK OF LOSS: L..... her.by assumel!he antlle risk 01101', clanlage or cleSltuction of the Equlpmtlnl from any ancl every cause whalS08VlIr during !he term or this
rease and lhereaflet until redelivery liD Le.sor. In lIle IIYIni of loll, damage ar dellltUCllon of any ltam 01 Equipment, Lessee allli .xpens. ,.xcepl 10 Ih••XI.nl 01 any
proceeds of In__provided by Less.e which ahalillave bean received byLessor.a_II01 such loss, clamage and d..trUcllon), and al Lessor'. opllon shall either ,al
repair such item, relUmlnglt ID ill previous conctldDll, unIes. damaged beyond rePllir, or (b} replace auch ilem wllIt alike item acc.ptable to LeslOr. in good condition and of
equivalent value. which ahall bflcame property of LellOr. InclUded wilhln the t.tm "Equipment" u used hertln, and l.ased trom Lessor herewith lor !he balance of the lull
term of th" leaa•• CIt (c) pay L...or aU utlpaid rental as may be a1/oeatltd 10 such Item Plus Lesaor'l anliciPllled r.sJduaI value of Ihe Equipment present valued to the date
01 lou at .Ight (8%) percenl per annulll, plus Intereat at 1-112% per mOlllh (But In no event more than mulmum rat. P'rmilled by law) from date unlll peld.
U. PERFORYANCE BY LESSOR OF LESSEE'S OBUGATIONS: In the eventLese.. fall. 10 carn,oI)' wl\h 11II1' provi.lon of lhiIlease. L••sor &ball have the right. but shall
not be obRg.ted, to .Iect .uch compIance on hehalt of L.._ upon ten (to) daye prior wrIlten nob to L8lSfle, In .uch .1I8nt. an monies expanded by, and aU expenses
of L.seor In .ffeCllng such compflance, .haIl~ d..med lD bt addillonal rental. and shall bt paid by L..... III leIsor althe lime at th. Mxt monlhly payment of renl.
12. LEASE IRREVOCABILITY AND OTHER COVEHANTS AND WARRANTIES OF LESSEE: Les_ agr..s IIlat this lea.. is Irrevocable for the fuff lerm lIIereof; and
le••ee's obligations under Ihis lease are absolute and.haIl continue wlllloul ablllement and f!lgardleas of any disablllly of L8S$" 10 use the Equipment or any parllher.ol
bec;wse of any r.UOll including bul nOllimiled III war. act or God, govemmenlal rtgulalions, slrike.loas. damage, destruetlon, failure 01 or delay In delivery, failure 01 me
Equipmenlto ape"" JIfOPtl'Iy. termination by oparallon of law. or any other cause.
1a. DEFAULT: If any em. of the folloWing events ,aach an "evenl of dar.utr') Aell occur. then 10 /he extent plllTlllflld by epplcabJ.I_, b5sor shall have the righllO exercise
anyone or moTe oIlhe _die...I forth In Paragraph '4 belOw. (II) le........ 10 pay any renlal or any alhtr payment har.underwhen due, and llUch failure conlinue. tor
f",. (5) days, or (Il) L..... becomeslnsolvonlar maMslll1l111eignmenllorthe benefilof lltedilOre, or (c) arecehler. tlU.rae, conservator or liquidator or les;.. or of all or
a substandal patl of 1I* ..MIs II appointad with or wilhaulllle appllc:ation or CGnMntaf Lus..or (d) a petition Is filed by or AQalnst Lessee under !he BanktuplCf Code or
any amendmem merelll, or underany other insolvency law or laws providing for the rellelol debrors. or (e) l.sMa fall. 10 pay when due any indebleclness to Lessor arising
independently ot this lease atld such failure COIUinues for live (5} daYl, or (I) LIISSH ilrllldles any olhar covenant, warranty or agreemenl hereund.r, and such breach
conlinu.s for ten (10) days 8Iler written notice th~f.
14. REMEDIES: II an .venl 01 dafaull ahallllCCllr u dasllrilled In aubpataotaIIh (II) through (.) in Paragraph 13 h.rein above.le.SOt may. allIS option, at any lim. 10 the
.Xlent permilled by law (a) declare th. tIIIlire amOutllof unpaid fllfll" tor tile baIanc. of the 181m of this laase Immedialalydue and payabl., whereupon lessee shall becoma
obHgatad to pay to Lessor torlhwllh thelOl8l amount of the unpaid tenia/for !he baIanc. of said term plus l.ssor's anlidpared r.sicIueI value of the Equlpmenl presenr valued
to the date of default allive (5%) percent pet annum; (b) Lessor'e reaeonabl. llIlomey'lleel and courl COIlS, including appeals, and (I:) wIIhouI demand or legal process.
enler lnlo the premiseswher.th. Equipmentmay be found .nd Iaka po...eslon ofand remove theEqu~nl wllIloul fIabiIllY for such ralllking. Lessor may sell or olherwisa
dlspos. of wry .uch Equipment al a prlValB orpublic eaIe. In Ihe .....nt Lessor Salce. poaeNSlDll of !he Equipment, Le..or sflallgive L..... Cledir for any sums received by
Lessor from tile safe Or rental of 1M Equipment after deducllan 0I1he expenses of salt or t8nIaI and L.eseot'a rttlduallnlerest In the Equ/pmenL Lessee shall also be liable
lorand Shallpay 10 Lessor (a, aI'..n... inC:U"ed by Lessor In connec:tIon with the enlan:ement at an~of lessor" remedles.lncJudinsl all coJleClion ellpeml••, all expenses
01 repas....'ng••torlng. shipping. r.pairIng and ...Iitg the Equipmenl, (b) In!lll'Nt on aII.ums due Le.aor ftom the date of defaull unlll paid alllle rate of one and ane·hall
(1'1/2%) p.rcent permon!h, but only 10 !he eXl8nI permilled by iaw, and La.SOt anet lessee acknowledge !he dlfliculty in establishlng a value for th. unexpired 1.lIelerm and
owlnglO such dilfic:ull)' agr.e thai the provisions of ItII$ paragreplt reprtlJanl an aflleed measure of damag.s andere nOlIO be deemed a forfllllUre or p.nalty.

If an .vent or d.laull.hall occur aa deaalbed In aubparagtaph (I) In Paregraph 12 above, L.ssor's remedy .haII be limiled to !he amount 01 any loss sulfered by Lessor
as a consequence of said defaull.

Whenev.r any paymenlis not mad. by L..... when due hereund.r, UIIS., agrees 10 pay 10 Lesaar. u an edmlnlslrelive payment 10 ottnl leslor's coNeclion
expllnses nollaler than 011' monlll&hereafteC an amount calculated atN rate 01 flv. OInts per on. dollar of each such delayed payment. bul only 10 the eXlenl aliDwed by
law. Such amount shaJI bt payable In addilion to all amounls payabl. by Lels.e • a resull oIexerelse of any 01 tle remedies herein provided. •

All remedilta of Lessor hereunder .,e c:umulaliVII. are In addition 10 any other remedies provided for by law. and may. to the .xl.nt petmilled by law. be exercised
concurr,nlly or separately. Til••xen:i8e of any one r.medy .halI nol be dum.d to be an eIeclion of $\/ch remecJy or to preclUde !he exercl.. of any other remedy. No failure
on th' part of IIIe Le..or 10 exerd.. and no cJeIay In exerClalng any right or remecly shall optrate a. a wai_lhareol or modify lhe I8rml alth"'.ase. If it Is dlll&rminOCl by
a c:ourl of comp.l.nt jurlsdlclfan lI1atlhis la., constilUle. a silcutlly lransaction. Lenor·. teOOVlIt)' shall in no event .xceed the maximum penniUed by law.
15. ASSIGNMENT; l8IIsor may, WIIhOUl L.esRe'a consent. asslgp or~,lhIs Jeua. CIt any Equipmllllt, rent, orother sums due or 1D become due hereundel', and In such event
Lessoc's assv- or It'IInsferee BhaJlItave the rIghls. power. pt1v118g8s; ancI timedIeI of Lessor 1t8t'elIIl$I'. Upon llUch assl(InmenIl.esMe afllees ROllo assert. as against lessor'S
asaGll88, anv defense, setoff, f8COUJJIII8l1I, claim or ClUlI81 cIalm, that Lessee may ha\l8lga1nst Lassorarising In:lm IhIlI tranRc1Ion or otherwise. Lessee shall not assign IhIs lease
or lIf"I interests hereut1der and Ihall nolllfll8r lnlo any lIlIbIease wJIIl respect to Iha EqulpmecC coveredher~ w1l11ou1l0as0r's prior wtIl1en consent

1'. RETURN OF PROPERTY: Upon the termination ar explrlllion of 1/lI....... or any lIlltenllon \hereof, L._ shall lonhlttllh "ivlt"frelghl prepaid. the Equlpmenllo
l.lIar. at an address deslgnal8d by LeslOr. complet. and In good order and conditllln. reasoriabIe walt andlNt alone excepted. Les_ shall also pay 10 lessor suc:h sums
as may be neceuat)' 10 cover replacemtnl for eb damaoed, brokMl or missing pltllJ of the Equlpmenl. If upon IIUCh explrallon or termlnallon Lessee does nat Immediately
relltA lb. Equipment to L.s.or. lilt Equipmenl.haIl conilnue to be held and ,.asedhereunder. and ""a /ease shaIIlheteupon be .xtended ind.Jlnitely lIS 10 lenn alt~e sam.
monlhly rental. subjec;t 10 th. right 01 a/Iher l.lI.. or le.sor 10 terminate III. I.ase upon thirty (30) day. _lllen Illllica, wher.upon L.ss.. aha" fDlthwlth deliver the
Equlpmenlto the leseor lIS 5el fprth In lhIs paragraph.
17.IItSCEU.ANEDUS: This le1$8 contains \he enlIra AQreement belween lhe pard.. and may nol b. alterecl, alllllt1ded, IIIOlfIled. l.rmII'IatOCl or olh.rwise changed excepl by a
wlfllng signed by an 8ll8CU1ive OlflOef ofL_' This ltase sI1aIJ be binding when aoceplIld In writhg, by Lessor and sha/l be govemllCl by Ihelaws oIlhe State of florida. Lessee
agrees thatal aCllons orproceodlng$lnIIllulod by LessorCItL.....h.reunder, shaIJ, alLBS80rS opIlon, be btoughlln 8 court ofcampetent jurisdiction in Bro.ward COllnty~ Florida
0( Uaricopa County ArlzonL Lessee walws lnsoIeras permitted. Itial by jury In any aCllon beill/llllll til. part". Lessor and Lessee Inlend lhillto be a va~d end suIlalsIJlI9'egal
document. and agree'lIlal no provision oIlh1s I....which maybe C1elllll8d unenJcIC88bl. slid In any way Invalldllluny olhlt ptOVIsion or pravlaions of Ibis lease. all of whk:h shall
remain Itt fUll Iorce and eflecl Any noIlce intended Jg be setVod henlunder shill be deemed sufflclenlly senlby I8!JUler mal. postage prepaid. addressed 10 the parly al the
addresses contained herein. This leasewi be binding upon the pat1lel, Ihelr SUCCllSSOl$, legal represenlallves and assigns. .
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OlY . UNJT DESCror'·IIVN

1 t5' Manilor
! HP Su,~ Store [)lr Lib .(., 16WR R8ckmoUtlt
1 HP 258 MB ECC SORAM
1 HP CPU Upgrade kit
I 20140 35"04018OG9 OlT IV
1 HP Redunant Power SuPPlY
1 HP lR3r P3I800 128 MB 5121< Cad,.
J HP 8.1 GB low pruftJe 10,000 RPM
1 HP LHG Fan Tray power supply
1 HP MaQNJne, DlT lib, KP9. 001 CO Wrilet
1 HP 128M~ 100 MfR ECC SDRAM
1 HP 128 Me SDRAM
t HP ~eyboard

612 SOuth Mifltary Trail • Deerfield Beach. Florida 33442
(964) 698-0800 • (BOO) 175-3273 • FAX: (954) 698-0699
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LAKE MARY. FL

STATE OF FLORIDA (STATE OF FLORIDA)
UNIFORM COMMERCIAL CODE - FINANCING STATEMENT FORM UCC-1 (REV. 1993}

This F"lI1lIIICIng S1a1ement is pI'lIsemecs to i IDIng oIIicer.lar fili"li pursuanflo the Unilotm Commercial COd«: .• .
1. r eFirstifan ulIl) L 'PI

IDS LONG DISTANCE. INC. 6 -01 414~

SEE EXHIBIT A TO FORM UCC-l, HERETO ATTACHED"

(SITE.: MIAMI. FL) _

9S000000889C~-::-4
-01/14/9'3-·-01085-002- .' ..
*****31. 00 .

6. Check only 11 Applicable: CJ Products 01 coIIaWlIIarUl1O covered. CJ of~a~ ED CJ Debtorlstrllnsmlllingutility.

7. Check approprIale box: All documentary stamp taxes due and payable or to become due and payable pursuant to s. 20122 F.8.. have been paid.
(One box muse be marked) 0 ,AorIcIa Doc:ume Slam Tax is not • ,_ __ . . _ . _ .. ,

This Space for Use of Filing Officer

FILED

JAN 14, 1999 08:00AM

SECRETARY OF STATE
TALLAHASSEE, FLORIDA

990000009896 MM
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opyto:

fTEiiCOI~i\'iJmC..HIi>NS FINANCE GROUP
400 Rinehart Road

,lake Mary, Florida 32746
Attn: T. Vigie (A· 5)

8. In accordance wl1.h s; 679.402(2), F.s., Ids sIlIIamenl is filed wIlI10Ul the Debtor's signature 9. Number of additional sheets presanted: _
to perfect a secunty Interest In coIlIIteral:

o ..reldy subfect 10 • security Interest In Bnoller jullsdlctlon when 11 was brought Into this
state or debtor's location eIlanged to ttlls stlIIe..o Which Is proceeds 01 the orIgIn8I collateral described above In whlell a seourlly Interest was
per1ected. .o as to whlclllh4t filing has IIpsed. Data filed anP. previous .' _
UCC-1 fIle!Jlllll_ '., '_~_.'~_'.o acquired lifter '01118III8, IderitIty, or corporate strUcture of ih8 debtor.

Name

Address
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City. State. ZIp

.'--- - . - STANDARD FORM - FORM UCe-1.. .. ......
A~Yedb\' SecrlllarY of Slate; "S1a~ of Florida
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EXHIBIT A TO FORM VCC-!

The creditor (Lessor) and the debtor (Lessee) agree that the property described_ in Exhibit A to this Financing

Statement is owned absolutely by the Lessor. and that the transaction with respect to which this Finandng

Statement is filed is a true lease transaction. The..cr~a.tion and filing (or recording) of this. Finan~g Sl:!ltem~nt

are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for

security. but instead are intended to give notice tt? an intereSted parti~ o! th!= Lessor:s absolute ovmership of the

property, and to perfect a security intereSt 1n the property in case a court ofproper jurisdiction should determine

that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend to any proceeds from the property as well as any chattel paper related to the property.

EQUIPMENT

The items ofpersonal property to be leased pursuant to this Lease Agreement. dated as of October 20, 1998, between

TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC., as Lessee, are

described below and in the attached equipment list(s):

Equipment

EWSD SWITCHING SYSTEM INCLUDING

ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER OJT'SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:

'i~~~~,gOOPM1«ii(iS'OOCU"'X

1080 N.W. 163RD DR. MIAMI. FL 33169

TFGI.NOO1 (1tcv. HVI6I98j

Ouantity

1 LOT.
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION .,
In re: Application for certificate
to provide competitive local exchange
telecommunications service by
Home Town Telephone, LLC.

i--------------_.

DOCKET NO.: 0301765 - TX

ISSUED: SEPTEMBER 22, 2003
Fll...ED: FRIDAY, OCTOBER 3, 2003

PETITION FOR A FORMAL PROCEEDING AND OBJECTIONS TO APPLICAnON

COMES NOW the Petitioner, KErTH KRAMER., ("KRAMER") by and through his

undersigned Counsel and files his Petition seeking a fonnal proceeding and evidentiary hearing on the

proposed Agency Order No.: PSC-03-1045-PAA-TX on the Application by Home Town Telephone,

LLC. ("HOME TOWN") for certification to provide Competitive Local Exchange

Telecommunication (CLEC) service, and files his Objections to the Application by HOME TOWN

for Certification to Provide Competitive Local Exchange Telecommunication Service:

Name and Address of Agency and Identification Number:

1. The name and address of the agency affected by this Petition is the Florida Public

Service Commission, 2540 Shumard Oak Boulevard, Tallahassee, FL 32399-0850.

2. The Docket number before the Florida Public Service Commission on the Application

by HOME TOWN is 030765-TX.

I

3. The Order Number ofthe Florida Public Service Commission granting the Certificate

is lD PSC-03-1045-PAA-TX issued September 22,2003.

4. The Certificate Number granted by the Florida Public Service Commission to HOME

TOWN is Certificate Number 8393.

Petitioner is not aware ofany other file or identification number for this matter.

Name and Address of Petitioner and Petitioner's Represenutive

/JOGuMEi,fr ~.I

~-Cf3

EXHIBIT "4"



Statement of Substantial Interest Affected:

5. The name, address and telephone number of the Petitioner is Keith Kramer, 18459

NW 9tb Street, Pembroke Pines, FL33029, (954-252-1003)

,
6. The name, address and telephone number of Petitioner's Representative is Alan C.

Gold, Esquire, Law Offices ofAlan C. Gold, P.A., 1320 South Dixie Highway, Suite

870, Coral Gables, FL 33146 (305) 667-0475.

7. Petitioner's substantial interest will be seriously and materially. affected by the

agencies determination in granting a Certificate to HOME TOWN in the following

manner:

jc Petitioner is a member/principal of IDS Telecom, LLC., ("IDS") a Florida

Limited Liability company who currently holds a certificate to provide

competitive Local Exchange Telecommunications Service from the Florida

Public Service Commission, and which is managed by Joseph Millstone

("Millstone"), Michael Noshay("'Noshay") and Anthony Petrone ("Petrone"),

who are also members/principals of IDS.

..'11 Petrone, Millstone and Noshay are also managers and members/principals of

HOMETOWN

·t.. HOME TOWN is seeking the certificate in order to become a competitor of

IDS and to improperly divert assets, resources and business opportunities

away from IDS into HOME TOWN.

This competition by HOME TOWN through Millstone, Noshay and Petrone

is in violation ofthe Third Amended and Restated Operating Agreemell1t of
. ~

2



IDS and is in direct violation ofFlorida Statutes § 608.4225 (I) (a) 3, which

prohibits the Managers "from competing with the limited liability company in

the conduct ofthe limited liability company business before the dissolution of

the limited liability company.

.e. The actions by these three managers (Millstone, Noshay and Petrone) also

violates their duty of loyalty and fiduciary duties to IDS and its members,

including Kramer, both under Florida statutory and case law. In fact, Kramer

has sought leave to file an Amended Complaint against these individual

managers in the Circuit ofthe Eleventh Judicial Circuit Court ofMiami-Dade

County, Florida com~aining of the formation of HOME TOWN and its

seeking a certificate to enable it to provide competitive local exchange

telecommunication services. (A copy ofthe proposed Amended Counterclaim

by Kramer is attached hereto and incorporated herein as Exhibit "1").

f. Kramer's interest as a member and an equity holder in IDS will be adversely

affected by HOME TOWN receiving its Certificate from the Florida Public

Service Commission and competing with IDS.

~ Petitioner, Kramer's interest as a member ofthe public will also be adversely

affected by the granting of this Application for the following reasons:

J. The granting of a Certificate of Authority is not necessary nor

warranted due to the fact that IDS, a company affiliated with HOME

TOWN through commonality ofownership in part, and management

is already authorized by the Florida Public Service Commission to

3



provide Competitive Local Exchange Telecommunication Services.

11. The managerial capacity of HOME TOWN is suspect due to the

flagrant disregard ofits managers for the Florida Statutes, contractual

obligations and fiduciary obligations.

Ill. The financial capability of HOME TOWN is also suspect and is not

clearly set forth in HOME TOWN's application, but is rather based

upon projections and no concrete financial information was provided.

When and How Notice of Agency's Action was Received:

8. Petitioner received notice of the Florida Public Service Commission's decision

granting the Application by HOME TOWN on or about September 22, 2003, when

it obtained a copy of the Notice ofProposed Agency Action over the internet.

9. Petitioner was actually aware that the Petition was pending and that an Order was

forthcoming several weeks prior to the entryofthe Order.

Disputed Issues of Fact:

10. Petitioner does not know what facts will be disputed by HOME TOWN; however,

anticipates that HOME TOWN would dispute certain facts.

11. It appears it will be undisputed that the managers of IDS and HOME TOWN are the

same; namely, Petrone, Noshay and Millstone. According to the Application by

HOME TOWN the principals ofboth IDS and HOME TOWN are at least, in part, the

same.

12. Petitioner believes that Anthony Petrone, Michael Noshay and Joseph Millstone and

possibly MCG Capital Corporation have an equity interest in both IDS and HOME

4



13.

TOWN. and that the above will be undisputed.

It should be undisputed that IDS has a Certificate from the Florida Public Service

Commission to provide Competitive Local Exchange Telecommunication Services.

14. Petitioner believes that HOME TOWN might attempt to dispute that it is in

competition with IDS and diverting assets and opportunities from IDS; however,

those facts and breaches are apparent.

15: Petitioner alleges that HOME TOWN does not have sufficient managerial capacity to

provide the service. and anticipates HOME TOWN will dispute the same.

16. Petitioner alleges that HOME TOWN does not have sufficient financial ability as

shown in its Application, and anticipates HOME TOWN will dispute the same.

17. Petitioner alleges that the granting ofthe Certificate to HOME TOWN would not be

in the public interest, and anticipates that HOME TOWN will dispute the same.

Ultimate Facts Which Warrant Reversal of AgencY Action:

18. A concise statement ofthe ultimate facts alleged including the specific facts Petitioner

contends warrants reversal or modification ofthe Agency's proposed action was set

forth immediately above in this Petition in paragraph 8 herein, which paragraph is

hereby incorporated herein by reference. Specifically. Petitioner claims that the

Certificate to provide Competitive Local Exchange Telecommunication Service

granted to HOME TOWN directly, unfairly and unlawfully competes with Petitioner's

ownership interest in ros, that the managers of HOME TOWN have breached

statutory and fiduciary obligations to ros and Petitioner. Moreover, Petitioner

contends demonstrated that HOME TOWN does not have the sufficient financial or

5
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managerial capacities to provide the telecommunication services. Additionally,

Petitioner contends that the granting ofthe certificate is not necessary or warranted

due to the fact that an affiliated company of HOME TOWN, namely, IDS, already

holds a certificate with the Florida Public Service Commission and provides

competitive local exchange telecommunication services.

Statement of Specific Rules and Statute which Require Reversal:

19. The Agency's proposed action violates Florida Statutes § 364.337 in that there is no

showing that HOME TOWN has sufficient technical, financial and managerial

capacity to provide such service.

20. Additionally, the granting of the Certificate to HOME TOWN is detrimental to the

public interest and a violation ofFlorida Statutes § 364.337 due to the fact that an

affiliated company ofROME TOWN is already the holder of such Certificate.

21. Furthermore, the managers ofHOME TOWN violated Florida Statutes § 608.4225,

and their duties ofloyalty as managers of IDS, and breach offiduciary duty to IDS

and its members.

Statement of Relief Sought:

22. Petitioner seeks the following relief:

a. This Agency grant a proceeding pursuant to Florida Statutes § 120.569 and

120.57 and hold an evidentiary hearing on HOME TOWN's Petition and

Kramer's Objections,

b. The Order approving the Application For Certificate be rescinded,

c. HOME TOWN's Application For Certificate to provide Competitive

6
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Local Exchange Telecommunication Service be denied,

d. Petitioner be granted all relief to which he is entitled.

Respectfuliy submitted,

ALAN C. GOLD, P.A.
Gables One Tower
1320 South Dixie Highway
Suite 870
Coral Gables, FL 33146
(305) 667-0475 (office)
(305) 663-0799 (telefax)
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CERTIFICATE OF MAILING

I hereby certify that the foregoing Petition For a Formal Proceeding and Objection To
Application was mailed via U.S. Mail on October 3, 2003, to:

HOME TOWN TELEPHONE, LLC.
1525 NW 167th Street
Suite 200
Miami, FL 33 186

and via Overnight Delivery on October 3,2003 to:

DIRECTOR, DIVISION OF THE COMMISSION CLERK AND
ADMINISTRATIVE SERVICES
2540 Shumard Oak Boulevard
Tallahassee, FL 32399

and was mailed via U.S. Mail on October 3,2003 to:

FLORIDA PUBLIC SERVICE COMMISSION
DIVISION OF COMMISSION CLERK and
ADMINISTRATIVE SERVICES
2540 Shumard Oak Boulevard
Tallahassee, FL 32399

B.


